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BEFORE THE 
DEPARTMENT OF TRANSPORTATION 

OFFICE OF THE SECRETARY 
WASHINGTON, D.C. 

Application of 

BOSTON-MAINE AIRWAYS CORP. Docket OST-OO- 

for issuance of a certificate of public convenience and 
necessity pursuant to 49 U.S.C. 5 41102 

: 

July 19, 2000 

APPLICATION OF 
BOSTON-MAINE AIRWAYS CORP, 

Boston-Maine Airways Corp., d/b/a Pan Am Services (“BMAC”) hereby 

applies, pursuant to 49 U.S.C. $41102 of the Federal Aviation Statutes, Subpart B of 

the Procedural Regulations and Section 204.3 of the Economic Regulations of the 

Department of Transportation (the “Department”), for issuance of a Certificate of 

Public Convenience and Necessity authorizing BMAC to engage in interstate scheduled 

service operations. 

In support of this Application, BMAC states as follows: 

I. INTRODUCTION AND SUMMARY. 

BMAC is a wholly-owned subsidiary of Pan American Airlines, Inc. (“PAA”), 

a holding company which also owns Pan American Airways Corp. (“Pan Am”). Pan 
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Am is a certificated air carrier which is currently operating interstate scheduled 

services and interstate and foreign charter services utilizing a fleet of Stage 3- 

compliant Boeing B-727-200 aircraft (see Orders 99-8-15, served August 19, 1999 and 

Order 99-9-8, served September 9, 1999). 

BMAC was formed by PAA and incorporated as a New Hampshire corporation 

in March 1999. BMAC commenced small-aircraft operations under Part 298 of the 

Department’s Economic Regulations and Part 135 of the Federal Aviation Regulations 

(Certificate No. Bl6A009J) in June 1999, and subsequently acquired U.S.-Canada 

transborder charter authority from the Canadian NTA in September 1999. At the 

present time, BMAC is engaged in performing passenger charter operations utilizing 

three leased 19-passenger British Aerospace Jetstream 3100 aircraft and all-cargo 

charter operations utilizing two leased CASA-212 twin turboprop freighter aircraft 

having a maximum payload capacity of 6,000 pounds. 

The purpose of this Application is to enable BMAC to perform scheduled 

passenger operations with Jetstream 3100 aircraft in various interstate city-pair 

markets, both in conjunction with the large-aircraft scheduled service operations of Pan 

Am, and as separate stand-alone operations, as described in this Application. 

II. PROPOSED SERVICE AND FITNESS DATA 

The following sections of BMAC’s Application and attached Exhibits furnish 

BMAC’s responses to the mandatory information required of all applicants for new 
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certification pursuant to Section 204.3 of the Department’s Economic Regulations, 

presented in the same sequence as those requirements are set forth in Section 204.3, 

and cross-referenced to the sub-sections of Section 204.3. 

1. e. address and telenhone numbe r. 
WOWaN 

BOSTON-MAINE AIRWAYS CORP. 
14 Aviation Avenue 
Portsmouth, NH 03801 
Tel. (603) 766-2117 
Fax (603) 766-2225 

2. . . Form of Organlzatlon 
(0204.3(b)) 

BMAC is a corporation. Copies of BMAC’s Articles of Incorporation 

and By-laws are contained in Exhibit BMA-121, k&a 

3. State w ere incorp0m.d 
($204.3:~)) 

BMAC is organized under the laws of the State of New Hampshire. 

4. Ce tificate of Good Standing 
&04.3(d)) 

A Certificate of Good Standing issued on July 14, 2000 by the New 

Hampshire Secretary of State, confirming that BMAC is in good standing and is 

authorized and competent to transact business in the State of New Hampshire, is set 

forth in Exhibit BMA-118, inka. 
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5. CitizenshiD 
(9204.3(e)) 

BMAC is a citizen of the United States, as defined in 49 U.S.C. 5 

40102(a)(l5). An affidavit attesting to the U.S. citizenship of BMAC is contained in 

Exhibit BMA-117. Factual information supporting that assertion is contained in 

Exhibits BMA-112 and BMA-113. 

6. Key Personnel 
WO4.W-J) 

At the present time, the management group at BMAC includes the 

following individuals: 

Pl.a.nx 

Timothy Mellon 

David A. Fink 

John R. Nadolny 

Joseph L. Carey 

Gordon R. Long 

John J. Hughes 

Hobart T. Livingston 

Douglas A. Alm 

nt.k 

Chairman of the Board 

President 

Senior Vice President, 
General Counsel & 
Secretary 

Treasurer 

Vice President, 
General Manager and 
Director of Operations 

Chief Pilot 

Director of Safety 

Director of Maintenance 

Citizenship 

U.S. 

U.S. 

U.S. 

U.S. 

U.S. 

U.S. 

U.S. 

U.S. 
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James W. Herring Chief Inspector U.S. 

At this time, Messrs. Mellon and Fink are the only active members of the 

board of directors of BMAC. ’ 

Copies of the biographical resumes and other information required by 

Section 204.3(f) of the Economic Regulations relating to each of BMAC’s present 

officers and directors are set forth in Exhibit BMA-112, m. 

7. Persons having a substantial interest in Applicant 
WO4.W) 

PAA currently owns 100 percent of the issued and outstanding voting 

stock of BMAC. PAA is owned by Messrs. Mellon and Fink, who own 94.2 percent 

and 5.2 percent, respectively, of PAA’s outsanding common stock. The information 

required by Section 204.3(g) with respect to PAA and its owners is contained in 

Exhibit BMA-113. No other person or organization holds a “substantial interest” in 

BMAC within the meaning of Section 204.2(m) of the Economic Regulations 

8. Subsidiaries 
W04.W)) 

BMAC has no subsidiaries. 

9. Other Relationships 
@204.3(i)) 

’ At the time of BMAC’s initial incorporation, two other individuals - D. Armstrong Fink (who 
is the son of David A. Fink) and Richard S. Kelso - were designated as directors of BMAC 
(Exhibit BMA-12 1, p.3), but they have not subsequently participated as active members of 
BMAC’s board of directors. 
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BMAC holds no shares of stock in, and does not control, any air carrier, 

foreign air carrier, common carrier, or person substantially engaged in the business of 

aeronautics. Through its parent corporation, PAA, BMAC is under common 

ownership with Pan Am, which is a certificated air carrier, 

10. Financial Statemem 
WO4.W) 

BMAC is a privately-owned corporation. For that reason, BMAC is not 

required to file Form 10-K Reports with the Securities and Exchange Commission, 

BMAC’s current Balance Sheet as of June 30, 2000 is set forth in Exhibit BMA-108, 

infra. A Profit and Loss Statement for BMAC for the 6-month period ended June 30, 

2000 is set forth in Exhibit BMA-109, infra. To the extent that Pan Am is viewed as a 

“relevant corporation” for purposes of this application, its financial reports and other 

ownership and fitness-related information is on file with the Department in Pan Am’s 

Form 41 reports and in Docket OST-99-5945. 

Il. Pending actions and outsta&ng mda men@ 
(5204.3(l) and (m)) 

a. There are no pending actions or outstanding judgments involving 

an amount in excess of $5,000 against BMAC, any other relevant corporation or any 

key personnel employed by BMAC or any relevant corporation, or any person having a 

substantial interest in BMAC or any relevant corporation. 
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b. The total number and aggregate amount of all pending actions or 

outstanding judgments of less than $5,000 against BMAC, any other relevant 

corporation, and each of their key personnel or persons holding substantial interest in 

such corporations, is zero. 

12. !&rent aircraft fleet and acquisition plans 
CVO4.W)) 

a. !&r-rent aircraft fleet. 

BMAC currently leases three (3) British Aerospace Jetstream 3100 

turboprop aircraft, configured to carry 19 passengers, and two (2) CASA-212 twin 

turboprop freighter aircraft, having a maximum cargo payload of 6,000 pounds 

(Exhibit BMA-101, infra). 

All five of BMAC’s aircraft are leased from Guilford Transportation 

Industries, Inc. (“Guilford”). Guilford, which is principally owned by Messrs. Mellon 

and Fink, is engaged in railroad operations and related activities primarily in the 

eastern United States. A redacted copy of two Aircraft Lease Agreements between 

Guilford and BMAC, relating to the Jetstream 3100 aircraft and the CASA-212 

aircraft, respectively, each of which is approximately 50 pages long, are being 

submitted under separate cover to the Department’s Fitness Division.’ A redacted 

copy of each Lease will be made available upon request to any person served with a 

’ The only redacted material pertains to certain lease price information which BMAC regards as 
confidential and proprietary. 
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copy of this Application. An affidavit verifying that the Jetstream 3100 and CASA-212 

aircraft currently leased by BMAC have been certified by the Federal Aviation 

Administration and currently comply with all FAA safety and noise emission standards 

is contained in Exhibit BMA-103, ti. 

b. Planned a . . . ircraft am. 

BMAC plans to lease seven (7) additional Jetstream 3100 aircraft during 

the remainder of calendar year 2000 and thereafter. BMAC plans to conduct its 

planned initial first-year scheduled service operations serving the Portsmouth-Bangor 

market utilizing only the three Jetstream 3100 aircraft in its current fleet. That fleet 

will be expanded to a total of five or six Jetstream 3 100 aircraft prior to inauguration of 

Sanford-Ft. Myers service in March 2001. If requested to do so, BMAC will advise 

the Department’s Fitness Division as additional aircraft are acquired. 

c. Q&d Financing Plan. 

BMAC plans to satisfy its requirement for working capital to support its 

establishment and expansion of scheduled service operations from two principal 

sources: (1) its own existing working capital resources, including cash, accounts 

receivable and assets held for sale, amounting to $786,700 and (2) a $500,000 line of 

credit facility provided by its parent corporation, PAA (Exhibit BMA-108). The ability 

of PAA to provide financial support in the amount of $500,000 to its wholly-owned 

subsidiary, BMAC, is evidenced by PAA’s very strong Balance Sheet as of December 
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31, 1999 (Exhibit BMA-110). BMAC also generates a modest positive cash flow from 

its profitable and ongoing passenger and charter operations (Exhibit BMA-109) 

As reflected in the cited exhibits, the sum total of capital resources 

available to support the scheduled service operations of BMAC amounts to $1,286,700. 

As noted below, that total exceeds BMAC’s working capital requirement under the 

Department’s financial fitness test by $617,199 (Exhibit BMA-111). 

13. Pending I-cement Actions and Formal Complaints 
W@Wo)) 

There are no pending investigations, enforcement actions, or formal 

complaints, filed by the DOT or FAA, involving BMAC, or any relevant corporation, 

or any personnel employed by BMAC, or any relevant corporation or person having a 

substantial interest in any relevant corporation, regarding compliance with the Act, or 

orders, rules, regulations or requirements issued pursuant to the Act. 

14. Unfair, Deceptive or Anticompetitive Business Practices; 
Ant’trust. Fraud and Felony Charges (10 years) 

(§ 2:WpN 

Neither BMAC, nor any relevant corporation, nor any person employed 

by BMAC, nor any person having a substantial interest in BMAC or any relevant 

corporation, has been charged with any unfair or deceptive or anticompetitive business 

practices, or of fraud, felony or antitrust violations, during the past 10 years. 

15. Aircraft 
@204.3(q) 
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Neither BMAC, nor any relevant corporation, nor any person employed 

by BMAC, nor any person having a substantial interest in BMAC or any relevant 

corporation, has been involved in any aircraft accident or incident which occurred 

during the past year, or at any time in the past and which remains under investigation 

by the FAA, NTSB or BMAC itself. 

16. Na at ve tstory of Applicant 
($;:4!3(r)IlI 

BMAC was initially organized by its parent corporation, PAA, in March 

1999, and it was incorporated as a New Hampshire corporation on March 22, 1999 

(Exhibit BMA-121). As described above, BMAC is a wholly-owned subsidiary of 

PAA. BMAC obtained its initial operating authority from the Department to conduct 

small-aircraft passenger and cargo charter operations under Part 298 of the 

Department’s Economic Regulations effective on May 10, 1999 (Exhibit BMA-114), 

and was issued an Air Carrier Certificate under FAR Part 135 by the Federal Aviation 

Administration (the “FAA”) on June 16, 1999 (Exhibit BMA-115). GMAC 

subsequently obtained a Class 9-4 Operating License from the Canadian Transportation 

Agency ( the “CTA”) on September 17, 1999, authorizing it to provide passenger and 

cargo charter flights between the U.S. and Canada (Exhibit BMA-116). 

The initial revenue operations conducted by BMAC were limited to ad 

hoc cargo charter flights utilizing the CASA-212 twin turboprop freighter aircraft. In 

September 1999, BMAC entered into a contract with a major U.S. air express carrier 
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to perform five-day-a-week cargo charter flights each night over a roundtrip routing 

from Burlington, VT to Albany, NY to Rochester, NY to New York (JFK) and back to 

Burlington. That contract continues in force to date. BMAC continues to perform ad 

hoc cargo charter flights with the CASA-212 aircraft for customers who generally have 

critical time-sensitive delivery requirements or unusual dimensional freight 

requirements which are well-suited to the unique lift and cubic foot dimensional 

capabilities of the CASA-212 aircraft. 

In May 2000, BMAC initiated passenger charter operations with one British 

Aerospace Jetstream 3100 aircraft configured to carry 19 passengers. BMAC 

subsequently acquired two additional Jetstream 3 100 aircraft and continues to perform 

both ad hoc and contract passenger charter flights with its current fleet of three 

Jetstreams, primarily for corporate and tour operator customers, including a major 

U.S. defense contractor and an Atlantic City casino. The current charter operations 

conducted by BMAC are profitable (see Exhibit BMA-109). 

17. Federal. State and Foreign Authority Held and FAA Jurisdiction 
WO4.W) 

At the present time, BMAC holds the following federal, state or foreign 

authority to engage in air transportation: 

1. Part 298 Air Taxi Em, issued by the DOT on May 10, 1999. 

2. Part 135 Air Carrier Certificate, number B16A009J, issued by the 
FAA on June 16, 1999. 
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3. Canadian Class 9-4 Operating l.icense, number 990126, issued by the 
Canadian CTA on September 17, 1999. 

Copies of each of the foregoing authorizations are contained in Exhibits 

BMA-114, 115 and 116, infra. BMAC is currently in the process of applying for Part 

121 Air Carrier Certification by the FAA. 

The Federal Aviation Administration office which has primary 

jurisdiction over BMAC’s operations is: 

Mr. Anthony Liquori, Manager 
Flight Standards District Office 5 
FEDERAL AVIATION ADMINISTRATION 
2 Al McKay Avenue 
Portland, ME 04102 
(217) 780-3263 

18. Proposed Service Plan and Forecasts 
G204.W) 

a. Pronosed Service Plan 

As noted above, the current operations of BMAC are limited to passenger 

charter flights operated with the Jetstream 3100 19-passenger aircraft and cargo charter 

flights operated with the CASA-212 freighter aircraft 

BMAC desires to expand its operations to include scheduled passenger 

operations utilizing the Jetstream 3100 aircraft in various interstate markets, beginning 

in October 2000, subject to the receipt of requisite DOT and FAA authorizations. 
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BMAC plans to conduct its initial scheduled operations in one market -- 

Portsmouth (PSM) - Bangor (BGR) -- beginning on October 15, 2000, and to 

commence operations in a second market -- Orlando/Sanford (SFB) - Ft. Myers (RSW) 

-_ on March 1, 2001. As shown in the flight schedule set forth in Exhibit BMA-100, 

BMAC plans to operate three roundtrip flights a day, seven days a week between 

Portsmouth and Bangor. Beginning on March 1, 200 1, BMAC plans to operate four 

roundtrip flights a day between Sanford and Ft. Myers, with two flights operated five 

days a week and the other two flights operated seven days a week. 

Both of the foregoing schedules will be operated utilizing two Jetstream 

3100 aircraft in each market, with a third aircraft available to perform extra-section 

flights and as a maintenance spare in each market, as needed. 

b. First Year Fiwl and Traffic Projections 

Based on its projected first-year operating plan, BMAC expects to carry a 

total of 40,682 passengers, generating $3,391,251 in revenues, during the 12-month 

period from October 2000 through September 2001(Exhibit BMA-105). In accordance 

with Sections 302.202(d) and 313.4 of the Procedural Regulations, BMAC projects that 

its proposed scheduled service operations will require a total of 296,200 gallons of jet 

fuel in the first year, based on an average fuel burn rate of 100 gallons per block hour 

(Exhibit BMA-104). 
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In Exhibit BMA-105, BMAC has submitted a detailed projection of its 

first-year forecast revenues and expenses attributable to its proposed scheduled service 

operations, broken down on a month-by-month basis and by market served. 

As reflected in BMAC’s projected first-year profit and loss statement, 

BMAC will generate gross transport revenues of $3,391,251 during its first year of 

operations (Exhibit BMA-105). Based on its projected direct and indirect operating 

expenses, including projected monthly aircraft lease payments, and the fixed and 

variable expenses as shown in Exhibit BMA-105, BMAC projects that its initial 

operations will generate a first-year operating profit of $1,449,248 (Exhibit BMA-105). 

BMAC believes that its projected operating expenses are indisputably 

reasonable, inasmuch as that projection is based on its established experience with 

Jetstream 3100 operations. Thus, virtually all of BMAC’s projected operating costs 

(flight crew cost, maintenance expense, fuel, airport facility leases, aircraft leases, 

insurance and G&A) are based on BMAC’s own known or anticipated actual costs 

which will be incurred in its planned operations. 

A projected pro forma Balance Sheet as of the end of BMAC’s first year 

operations is set forth in Exhibit BMA-106. As indicated in that projection, BMAC 

anticipates that it will have ample working capital cash reserves throughout the year, 

and that its first year-end Balance Sheet will present a healthy working capital balance, 
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a favorable current assets to current liabilities ratio, and a positive net worth (Exhibit 

BMA-106). 

c. Preoaeratina and Stam 

BMAC estimates that its preoperating expenses associated with its 

preparations to commence its planned scheduled air transportation operations will 

amount to $184,000, as itemized in Exhibit BMA-107. The majority of that expense is 

related to BMAC’s shift to Part 121 certification, and a substantial part of that expense 

has already been incurred and paid. 

d. Financial Fitness Test Analog. 

BMAC understands that the DOT has developed a financial fitness test to 

measure whether an applicant for initial certification will have sufficient capital 

reserves to withstand the possibility of adverse economic results during its initial period 

of operations. That test requires each applicant to demonstrate, through “independent, 

third-party verification”: 

“, .that it has available to it resources (e.g., cash, lines of credit, 
bank loans) sufficient to cover all of its pre-operating costs plus a 
reserve equal to the projected operating expenses projected to be 
incurred by the applicant during three months of normal 
operations”. (DOT Fitness Determmatton Pamuhlet (December 
1994 Revision), p. 11, fn. 12). 

BMAC further understands that the DOT has confirmed that the three- 

month financial fitness test period is to be based upon “one-fourth of the [applicant’s] 

estimated first year expenses” (Order 93-9-22, p. 5, fn. 8). 



-16 - 
Boston-Maine Application 

BMAC’s financial fitness test analysis is set forth in Exhibit BMA-111, 

As shown in that exhibit, the combination of BMAC’s projected preoperating expenses 

amounting to $184,000, and one-fourth of its total projected operating expenses for its 

first year of scheduled service operations amounting to $485,501, produces a total 

working capital requirement of $669,501. 

Based on the amount of capital which BMAC currently has available, and 

a $500,000 credit facility available to BMAC from its parent corporation, PAA, 

BMAC has a total of $1,286,700 in available capital to finance its first year of 

scheduled service operations. That level of capitalization exceeds BMAC’s capital 

requirement under the DOT’s three-month financial-fitness test by $617,199 (Exhibit 

BMA-111). 

19. L Waiver of Warsaw Liabilitv imits and Defenses 
WO4.W) 

A signed counterpart of CAB Agreement 18900 (OST Form 4523), 

executed by Mr. Fink, President of BMAC, is set forth in Exhibit BMA-120. 

20. Officer’s Certification 
WO‘Wv)) 

A certification in the form set forth in Section 204.3(v) of the Economic 

Regulations, executed by Mr. Nadolny, Senior Vice President, General Counsel and 

Secretary of BMAC, is set forth in Exhibit BMA-119. 



Boston-Maine Application 
-17- 

III. REOUEST FOR EXPEDITED NONHEARING PROCEDURES 

BMAC urges that the authority at issue be considered and granted 

pursuant to expedited non-hearing procedures under Subpart B of the DOT’s 

Procedural Regulations. The authority at issue is relatively limited and wholly non- 

controversial in nature, and does not involve any limited-entry authority in any market. 

BMAC’s fitness for certification to provide scheduled interstate air transportation is 

clearly established by the evidence submitted in this application. Accordingly, BMAC 

submits that this application presents no issues of material fact, or other complex issues 

of law or policy, for which an oral evidentiary hearing would be necessary or 

appropriate. Use of non-hearing procedures will also serve the public interest by 

making the most efficient use of the DOT’s staff and resources. 

BMAC presently plans to commence scheduled service operations on October 

15, 2000, assuming that it can complete the DOT and FAA certification process prior 

to that date. Consistent with that objective, BMAC respectfully urges the DOT to 

expedite the processing of this Application so as to permit the issuance of a Final Order 

on or before September 30, 2000. 

IV. CONCLUSION 

BMAC respectfully submits that the foregoing information and attached 

exhibits constitute a complete and detailed response to all of the evidentiary 

requirements of Section 204.3 of the Economic Regulations, and fully demonstrate that 
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BMAC is fit for certification to engage in scheduled interstate air transportation 

operations as proposed in this application. 

WHEREFORE, BMAC respectfully requests the Department to issue a 

certificate of public convenience and necessity to BMAC authorizing it to provide 

scheduled interstate air transportation of persons, property and mail between points in 

the United States, as described herein. BMAC further respectfully requests that such 

authority be granted in time to enable BMAC to commence scheduled operations on 

October 15, 2000. 

Respectfully submitted, 

Cc;wm+ 
Nathaniel P. Breed, Jr. 
SHAW PITTMAN 

Attorneys for 
BOSTON-MAINE AIRWAYS CORP. 
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CERTIFICATE OF SERVICE 

I hereby certify that I have this day served a copy of the foregoing Application 

of Boston-Maine Airways Corp. by messenger, telecopier transmission or United States 

mail, properly addressed and with postage prepaid, upon each of the persons listed in 

the Service List attached hereto. 

Washington, D.C. 
July 19, 2000 

pi?J$dgcyy 
Shelle C. Mays 
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John R. Nadolny 
Senior Vice President and 

General Counsel 
BOSTON-MAINE AIRWAYS CORP. 
Pease International Tradeport 
14 Aviation Avenue 
Portsmouth, NH 03801 

Mr. Anthony Liquori, Manager 
Flighr Standards District Office 5 
FEDERAL AVIATION 

ADMINISTRATION 
2 Al McKay Avenue 
Portland, ME 04102 

Bob W. Ziegelaar 
Airport Direcror 
BANGOR INTERNATIONAL AIRPORT 
287 Godfrey Boulevard 
Bangor, ME 04401 

Robert M. Ball, A.A.E. 
Executive Director 
SOUTHWEST FLORIDA INTERNATIONAL 
AIRPORT 
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Ft. Myers, FL 33913 

Nathaniel P. Breed, Jr. 
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Washington, D.C. 20037 

Mark Rowell 
Airport Manager 
PEASE INTERNATIONAL AIRPORT 
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Portsmouth, NH 03801 

Victor White 
Executive Director 
ORLANDO SANFORD AIRPORT 
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Sanford, FL 32773 
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Exhibit BMA-100 

BOSTON-MAINE AIRWAYS CORP. 
Initial Flight Schedule 

Portsmouth (PSM) - Bangor CBGR) - Commencing October 15, 2000 

Dwct AeYe Eauipment Freauencv 

BGR 06:OO PSM 06:55 J-31 Daily 
PSM 07:oo BGR 07:55 J-31 Daily 

BGR 09:15 PSM 10: 10 J-31 Daily 
PSM 09:45 BGR 10:40 J-31 Daily 

BGR 18:OO PSM 18:55 J-31 Daily 
PSM 18:OO BGR l&55 J-31 Daily 

Sanford/Orlando (SFB) - Ft. Myers (RSW) - Commencing March 1, 2001 

SFB 
RSW 

SFB 
RSW 

SFB 
RSW 

SFB 
RSW 

07:15 RSW 
07:20 SFB 

ll:oo RSW 
12:15 SFB 

13:35 RSW 14:20 
13:30 SFB 14:15 

17:45 RSW 18:30 
17:30 SFB 18:45 

08:OO 
Ok05 

11:45 
13:oo 

J-31 
J-3 1 

J-31 
J-31 

J-31 
J-31 

J-31 
J-31 

x67 
x67 

Daily 
Daily 

Daily 
Daily 

x67 
X67 



Exhibit BMA-101 

BOSTON-MAINE AIRWAYS CORP. 
Aircraft 

Aircraft Type & Model Registration Number 

CASA C-212-CD-5 1 N203 PA 
CASA C-212~CD-51 N204 PA 

Owned/Leased 

Leased 
Leased 

BAe Jetstream 31 

BAe Jetstream 31 
BAe Jetstream 3 1 

N535 PA 

N536 PA 
N537 PA 

Leased 

Leased 
Leased 

Lessor: 

The Owner/Lessor of all five aircraft leased to BMAC is: 

Guilford Transportation Industries, Inc 
14 Aviation Avenue 
Portsmouth, NH 03801 
(603) 766-2000 

Guilford is an affiliated company with BMAC as a result of its common 
ownership with BMAC ’ s parent company, Pan American Airlines, Inc., by Messrs. 
Mellon and Fink. 



Exhibit BVA-102 
Page 1 of 3 

AGENCY DISPLAY OF ESTlMATED BURDEN 

The public reponing burden for this collection of information is estimated to average 30 minutes per 
response. If you wish to comment on the accuracy of the estimate or make suggestions for reducing 
this burden, please direct your comments to the Federal Aviation Administration the following address: 

U.S. DeperUnent 0, Transportation ofke of Management and BudgEl 
ORIce of Aviation Anatysii, X-97 Ome of Inlomatlon and Regulafoly Affairs 
400 7lh SM S.W. and Papemrk Reduction Project 2108.0030 
Wsshlngton. D.C. 20590 WashInglo”, DC 20503 

OMB No. ZlLIf-W30 Expires 12-31-98 

U.S. AIR CARRIERS 
CERTIFICATE OF INSURANCE 

POLICIES OF INSURANCE FOR AIRCRAFT ACCIDENT BODILY INJURY 
AND PROPERTY DAMAGE LIABILITY 

:ILING INSTRUCTl NS: File an original of this form with the Special Authorities Division. X-57, Ofice of Aviation Analysis, Depatient pf 
~mnspwtation 400 9 Street S. W.. Washington, DC. 20590. 
Please type information. except signatures.) 

see *rnckd 
‘HIS CERTIFIES THAT: 

(Nome of Insured) 
was issued a poliry or policies of Aircraff Liablllty Insurance to 

lhhamn Mdoe Airwwr. Corn dbls Pan AIO Scnicu 

,,~~i~tion~v~nor.Pu,r,nt.m.,iuo,lTndePonPo~mnth.NW OUOl 

(fame and Address of insured U.S. Air Carrier) 
lW&lA!4 

!ffecllve from until ten. (10) days after written notiCe from me insurer or carrier of the intent to 
srminate ccwerage is recetved by the Federal Aviation Administration. 

IOTE: Par-l 205 of the Federal Aviation Administration ReguMons does not allow for a predetermined terminatiM date, and a ccrtifiC&Z 
,hwing ouch a date is unacceptable. 

The Insurer (Check one): 

x is licensed to issue aircraft insuranw policies in the United States; 

is licensed or approved by the government of to issue aircraft insurance policies: or 

is an approved surplus line Insurer in the State(s) of 

I. The insurer assumes. under the policy or policies listed below, aircraft accident liability insured to minimums at least equal to the 
following during operation. maintenance. or use of einxefl in “air transportation’ as that term is defined in the Federal Aviation AC? 
(Complete applicable section(s) below): 

A. U.S. AIR TAXI OPERATORS WITH PART 294 AUTHORIlV ONLY 
The aircraft covered by the policy are SMALL AIRCRAFT (i.e.. with 30 or fewer passenger seats or with a maximum payload 
capacity of 18.000 pounds or less). (Cheek separate of combined cowage as appropriate): 

separate coverages: 

Policy No. Type of LiabifQ 

Bodily Injury 
(Exduding Passengera) 

Passenger Bodily Injury Uabitiiy 

Minimuti Limit 

Each Person Each Occurrence 

$75,000 $300,000 

$75,000 $75,000 x 75% of total 
number of passenger seats 
installed in the aircraft 

Property Oamage $100.000 

Combined Coverage: This combined coverage ia a single limit of liability for each occurrence at least equal to the required 
minimums stated above for bodily injury (wxduding passengers), property damage. and passenger bodily injury. 

Policy No. Amount of Coverage 

This policy mvers CARGO operations My and excfr&s passenger liabiflty insurance. 



Exhibit BMA-102 
Page 2 of 3 

8. U.S. COMMUTER AND CERTIFICATED AIR CARRIERS OPERATING SMALL AIRCRAFT 

The aircraft covered by lhi~ pclicy are Stu%WL NRCRAPT (I.e.. wilh 60 or fewer passenger seals or with a marlmum payloud 
cspacily of 18.000 pounds or less). (Check separate or Femblned cowrage as appmprisle): 

separate Coverages: 

Policy No. Type of Liability 
Minimum Limit 

Each Person Each Occurre”w 

Combined Bodily Injury (Exdudlng Passengers 
other than cargo ettendants) and Property 
Damage Liability 

$300,000 szow.Mx3 

Passenger Scdily Injury Liability $300.000 $?LJO,OOO x 75% 
of toh3, “umber of 
passenger seats 
installed in the aircrafl 

X Combined Coverage: This combined coverage Is a single limit of liability for each occurrence at least equal to the required 

minimums stated above for bodily injury (excluding pnssengeffi). properly damage, end ~assenqer bodily iniuw. 

SE+ Arncbal Nut Itas ,bP” 111e Qd”bmR lirnih 
Policy No. Amount of Coverage 

I.cwi,Cd in 14CFRzrK 
This policy covers CARGO operations only and excludes passenger liability i”furancs. 

C. U.S. CERTIFICATED AIR CARRIERS OPERATlNG URGE AIRCRAFT 
The sircrafl covered by 0116 policy are LARGE AIRCRAFT (Le., with more &an 60 passenger seats or with a mtimum pBy,oad capacii~ of 
18.000 pounds or less,. (ClV& separate 0, combined mvsrape PI spproprlata): 

separate Coverages: 
Minimum Limit 

Polii No. Type of Liablity 

Combined Bodily Injury &&ding Passengers 
other than cargo attendants) a”d Property $300.000 $20.000.000 
Damage Liability 

PE.SSe”Qel Bodily Injury Liabilii $300.000 s300.000 x 75% 
of total “umber of 

i%ZiZ% K%uaft 

Combined Cover e: This combined coverage is a single limit of liability for each occurrence ef least equal to the required 
minimums stated a “% we for bodily injury (excluding passengers), pmperty damage. and passenger bodily Injuv. 

Policy No. Amount of Coverage 

This policy covers CARGO operations &y and exdudes passenger liability insurance 

The policy or policies listed in thii cetiificate insure(s) (Check One): 

x Operations wnducled with all aircraft operated by the Insured 

Operations canduded with the following typea of aimre,t: 

Operations with the folloHllng aircraft: (Use additional page II necessary) 

FAA or Foreign Flag 
Make and Mockl Regialralio” NO. 



SECJJRJTY (the “Insurers”) 

As respects Liability Jnsuraoce: 

Insurer 

AmericanHomeAssuranccCompany 
through American International Aviation Agency 
Atlmtn, GA 

Policy Number 

AI3387401-03 

Underwriters at Lloyd’s & Various Companies 
through Willis Cormm~ Corporation, Global Aviation 
London, England 

AEA 1783 

Exhibit BMA-102 
Page 3 of 3 

Sevcrpl Liability Notice 

The subscribing insurers’ obligations under contracti of insurance to which they subscribe are several and 
not joint and are llmtted oakly to the extent of their individual subscriptions. The wbrcribing insurers are 
not responsible for the subscription of nny co-subscribing insurer who for nny reason does not satisfy all or 
part of i(ll obligationr 
LSW 1001 (insurance) 



Exhibit BMA-10 3 - 

BEFORE THE 
DEPARTMENT OF TRANSPORTATION 

OFFICE OF THE SECRETARY 
WASHINGTON, D.C. 

Application of I 

BOSTON-MAINE AIRWAYS CORP. 

for issuance of a certificate of public convenience and 
necessity pursuant to 49 U.S.C. 5 41102 

Docket OST-OO- 

John R. Nadolny, being duly sworn, deposes and says: 

1. That he is duly elected, qualified, and serving as Senior Vice President, 
General Counsel and Secretary of Boston-Maine Airways Corp., and that he is 
authorized to and does make this affidavit for it. 

2. That all aircraft currently owned and/or leased by Boston-Maine Airways 
Corp. have been certified by the Federal Aviation Administration and currently comply 
with all applicable Federal Aviation Administration safety standards under Part 121, as 
well as the noise standards of Part 36, of the Federal Aviation Regulations. 

State of New Hampshire ) 
County of Rockingham ) 

Subscribed and sworn to before me this / 
4 

day of July, 2000. 

My commission expires 

M. Blanche Abbot! 
Nolaly Public 

My Commission ExpkSS 
May 12,2004 



- 

Exhibit BMA-104 

BOSTON-MAINE AIRWAYS CORP. 
First Year Projected Opa . Statist KS and Fuel Burn Proiection 

km 

Total Flights 

Block Hours 

RPM’s 

ASM’s 

Fuel Burn @ 
100 gal. p/hr 

Source: Exhibit BMA-105 

(12 months) 
PSM-BGR 

2,160 

1,901 

3,896,235 

6,361,200 

190,100 

(7 months) 1”’ Year 
SFB-RSW rma! 

1,414 3,574 

1,061 2,962 

2,455,937 6,352,172 

3,710,700 10,071,900 

106,100 296,200 



Exhibit BMA-105 
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BOSTON-MAINE AIRWAYS CORP. 
First Year Traffic, Revenues and Operating 

Exuense Proiection Summary and Breakdown by Market and Month 

(12 months) (7 months) 
PSM-BGR SFB-RSW 

1”’ Year 
w 

Total Passengers 

Total Revenue 
Total OperatingExpense 

Profit/(Loss) 

25,137 15,545 40,682 

$1,980,693 $1,410,558 $3,391,251 
56.476 785.527 1.942.003 

$824,217 $625,03 1 $1,449,248 



Exhibit BVA-105 
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BOSTON-MAINE AiRWAYS CORP. 
First Twelve Months Projected Trnffw, Revenue, Operating Expense 

from Scheduled Service 

SuM.MARY 

SYSTEM First Twelve Month’s Totals/Averages 

Flights 
Block Hours 

3,574 
2,961 

ASMS 
Cost 

10,071.,900 

Cost/Block How 
$1.942,003 
$655.86 

Cost/Flight $543.37 

VARIABLE 
Pilots 
In-Flight 
Maintenance 
insurance - Liability 
Fuel 
Variable Cost - Total 
Variable Cost/Block H,our 
Variable Cost/Flight 

STATIONS 
Ground Handling 
Pax Han~dling 
cw3ing 
Lallding Pees 
Airpurt Fees 
Srculity 
Advertising 

IWED 
G&A 
Aticrafi Rent/Lease 
Insurance-Hull 
Reservation System 

Fixed % Station Costs - Total 
Fixed & Station CostslBlock Hour 
Fixed& Station Casts/Flight 

$236,904 
S-O- 
$310,936 

$2 14,050 
$121,360 
S-O- 
S16O,X30 
~&w~ 

s 19:ooo 

$7,800 
$260.000 
$15,600 
$16,273 

CosUASM 
Projected ‘Load Factor 
Projected RPM’s 
Pro$cted Pax 

Estimated Ticket Price 
Estimated Revenue 
zF;t;d Revenue/Flight 

Yield 
ProfiI/(toss) 

$83.36 

7/l 8/00 

-.-- -,-, .-,-, 



9.cc.3w 
5.m.w 

8.lW.W 

9.ow.w 
5.4w.w 





Exhibit BYA- 

BOSTON-MAINE AIRWAYS CORP. 
Bslancc Sheet 
(Pro Forma) 

October 31,2UUl 

CURRENT ASSETS 

CASH 

ACCOUNTS RECEIVAIXLE 

SPARE PARTS & SUPPLIES 

ASSETS HELD FOR DlSPOSITlON 

PREPAID ITEMS 

AVATT.ARLE CREDIT FACTIJTY 

OTFJER ASSETS 
Property & Equipmrnt 

% 593,900 

5 410,000 

$ 450,000 

5 362,800 

$ 52,500 

5 500,000 

Aircraft (impravcments to Imsed property) 
Flight Equipmenl ‘Rotable Parts 
Ground Equipment & Vehicles 
Test Equipmen & Tooling 
Office Furniture & Equipment 

Accumulated Dqweciation 
Net Other Assets 

lotellectual Property/Goodwill 

TOTAL ASSETS 

CURRENT LIAHILITIES 
Trade Accounti P:ayahle 
,Accrucd Salaries & Wages 
Accmed ‘Taxes 
Accrued Lease Obligation,s 
Other C-t Liabilities 

LONG TERM LIABiLITlES 
Available Credit Facility 

STOCKHOLINXS EQUITY 
CommonStock 
Addid,onal Paid-in Capital 
Retaiined Earnings 

TOTAL LIABILTTIH AND EQUITY 

5 R48,Ooo 
5 150,000 
$ 50,000 
5 194,000 
5 10.000 

($ 20.000) 
$ 1,232,OOO 
5 25,000 

s 3,6261200 

$ 100,000 
% 20,000 
5 8,01x, 
5 54,000 
$ 5,000 

s 500,000 

5 100,000 
$ 1,400.000 
$ 1,439,200 

$ 3,626,200 



Exhibit BMA-107 

BOSTON-MAINE AIRWAYS CORP. 
betted Preoperating Expense 

Item Amount 

New Station Expense $5,000 
Advertising & Promotion 15,000 
Reservation System Expense 10,000 
DOT/FAA Certification Expense 154.ooo 

Total 184.000 



Exhibit BMA-108 

BOSTON-MAINE AIRWAYS COKP. 
Balance Sheet 
(Unaudited) 

June 30,200o 

CURRENT ASSETS 

CASH 

ACCOUNTS RECEIVABLE 

SPARE PARTS & SUPPLIES 

ASSETS HELD F’JK DTSPOSTTION 

PREPAID ITEMS 

AVAILABLE CREDIT FACIUTY 

OTHER ASSETS 
Property & b&luipmeut 

Aircrafi (improvements to leased property) 
Flight Equipmeat Rotable Parts 
Ground Equipmeut & Vehicles 
Test Fquipment & Tooling 
Office Furni,ture & Equipment 

Accumulated Depreciation 
Net Other Assets 

Intellectual Property/Goodwill 

TOTAL ASSETS 

CURRENT LIABlLlTIES 
Tmdr Accounts Payable 
Accrued Salwies & Wages 
Accrued Taxes 
Accrued Lease Obli@ioo,s 
Other Currellt Lia,bil&s 

LONG TERM LIABILITIES 
Available Credit Facility 

STOCKHOLDERS EQUITY 
Common Stock 
Additional Paid-in Capital 
Ret,aiued Earnin,gs 

TOTAL LlABUITIES~ AND EQUITY 

% 148,900 

$ 100,000 

ri; 100,000 

s 537,800 

% 2,soo 

$ 500,000 

% 573,000 
s ~0,000 
s 40,000 
% 100,000 

;* 
10,000 
-0. ) 

$ 763.000 
9; 25,000 

% 2,187,200 

$ 75,000 
$ 10,000 
s 4.000 
s 37,000 
$ 5,000 

$ 500,000 

s 100,000 
s 1,400,000 
s 56,200 

% 2,187,200 



.g 
~,& 

07/l 7100 

6-M Airways 
Profit & Loss 

January through June 2000 

Ordinary Income/Expense 
Income 

3100 Aircraft Charter In 591.322.47 
3580 Mist Income 6.233.43 
3890 Federal Ex Tax 494.70 

Total Income 598.050.60 

Cost of Goods Sold 
5000 Cost of Goods Sold 

5020 Catering 
5030 De-ice Fluid 

Total 5000 Cost of Goo... 

43.99 
13.810.50 I_~~.~ 

13.854.49 

Total COGS 13,854.49 __-__, .- 

Gross Profit 

Expense 
Accrued Maim. Expense 
Aircraft Rent 
Calibration _ Tools 
Insurance Expense 
Moving Expense - Emplo... 
4220 Crew Accomodati... 
4400 Charter Fuel 
4410 Charter Landing Fee 
4420 Hangar Rent Out-... 
4450 Charter Misc. Exp... 
4500 Parts Expense 
4510 Charter Customer 
5 100 Payroll Expenses 
5620 Uniforms 
5740 Charter Crew - Pa... 
6300 Equipment Expense 
6320 Maintenance Serv.. 
6330. Mileage 
6340 Tolls 
6810 Freight Expense 
6999 Uncategorized Ex... 
7230. Landing Fee 
7400 Supplies 

7410 Office Supplies 
7420 i Cleaning Supplies 
7450 Printing Supplies 
7480. Maintenance Su.. 
7400 Supplies - Other 

Total 7400 Supplies 

7460 Auto Gas 
7600 Utilities 
7800 Mix Expense 
7830 Permits 5 Registr... 

584.196.11 

31.650.00 
159.000.00 

2.713.15 
11.740.00 

561.09 
10.604.04 
19.606.93 
19.825.52 
17.400.00 

6.023.84 
28.499.06 

3.690.50 
216.157.17 

1.162.28 
10.815.00 

3.520.46 
69.41 

742.14 
98.30 

3,378.58 
0.00 

10.00 

1.106.13 
59.48 

432.90 
2.686.13 

26.38 

4.311.02 

350.38 
6.163.74 
9.334.92 

100.00 

Exhibit SMA-109 
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Page 1 



.' 07/17/00 
8-M Airways 

Profit 81 Loss 
January through June 2000 

Exhibit BMA-109 
Page 2 Of 2 

Jan - Jun ‘00 - 

Total Expense 

Net Ordinary Income 

Net Income 

587.727.53 -.-~~___ 

16.468.58 

J6,468.58 

Page 2 



Exhibit BMA-110 

BOSTON-MAINE AIRWAYS CORP. 
Pan American Air-Balance Sheet as of December 3 1. 1999 

CURRENT ASSETS 
Cash $493,261 
Short-Term Investments 184,298 
Notcs Receivable 135,299 
Accounts Receivable 9,306,903 
Spare Parts and Supplies I ,I2 1,796 
Assets Held for Disposition 6,156,737 
Prepaid Items 831,321 
Other Current Assets 2,324 
Special Funds 139.995 

TOTAL CURRENT ASSETS l&971,934 

OTHER ASSETS 
Property and Equipmcnt 

EllgiIlt? 
Flight Equipment Roteblc Parts 
Ground Equipment & Vchiclcs 
Test Equipment and Tooling 
Office Furniture & Equipment 

Improvements to Leased Property 
Pease 
Fuel Farm 
Sanford, FL 
Nose Dock 

Accumulated Depreciation 
Flight Equipment Airworthiness Allowance 
Other Assets and Deferred Charges 

2,664,607 
3,461,277 
1,789,549 
1,067,699 

166,557 

2,410,034 
715,288 
131,330 
102,920 

(I ,260,573) 
(4,052,167) 

6.263.983 

TOTAL ASSETS $32.432.448 

CURRENT LIABILITIES 
Trade Account Payables 
Short Term Notes Payable 
Accrued Salaries & Wages 
Accrued Interest 
Accrued Taxes 
Air Traffic Liability 
Other Current Liabilities 

TOTAL CURRENT LIABILITIES 

%1,101,352 
8,105,076 

325,495 
120,770 

18.768 
5:653 

98.969 
9,776,083 

LONG TERM LIABILITIES 
Note Payable to Shareholder 1,021,000 

STOCKHOLDER’S EQUITY 
Preferred Stock 
Additional Paid-In Capital 
Common Stock 
Retained Earnings 

25,000,000 
9,000 

4,491,ooo 
17.864.6351 
2 I .635.365 

TOTAL LIABILITIES AND EQUITY $32.452.448 



Exhibit BMA-111 

BOSTON-MAINE AIRWAYS CORP. 
Financial Fitness Test Analysis 

Working Capital Requirement 

Projected Preoperating Expense 
25 % of First-Year Operating Expense 

Total Working Capital Request 

$184,000 
485.501 

$669,501 

Workinv C&.&d 

Cash on hand, accounts receivable and 
assets held for sale 
Line of Credit Facility (from PAA) 

Total Working Capital 

Working Capital Surplus 

786,700 

500,000 

1.286.700 

$617.199 
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BOSTON-MAINE AIRWAYS CORP. 
Officer and Director Resllmes and Fitness Ouestionnaire Resuonses 



BOSTON-MAINE AIRWAYS CORP. 

NOTE; This questionnaire will be submincd to the DOT in connection with DMA’s 
DQT certificate application. Please answer all questions, wide a more 
detailed explanation where requested, sign and date the form, and return ir 
to Nat Breed at Shaw, Pittman via telecopier (202/663-8007)‘or air express 
service (2300 N Street, N.W., Washingion. D.C. 20037). Please indicate 
if you desire for any part of your response to be kept confidential.. 

,I. Please state your name and residence address: 

MR. -f-inm-nv M~UOAJ 

P-0. Go* Kc? 

LYP-y. cl- 

2. Title or Position widr Company: 

DIRtCT0K 

3. Number and type of shares of Campany stock owned, or to be acquired, if any: 

Current Position, Business Address and Telephone: (complete Q& if you are not 
currently employed on a full-time basis by the Company) 

ChC3iVW-J P&V &ierictw /)irlr’tieI,i;uc- 

17 ~))/IATlmJ Ave. PORrrINDYM, NY 03801 

(603) i66-2000 

5. 

6. 

Are you a citizen of the United States? YesJ No- 

If you are nor a U.S. citizen, please ‘indicarc your nationality and current 
immigration status 

N/A 



-2- DOT Fimess Questionnaire 

7. Are you e an officer, diicror or major shareholder (5 percent or more of 
Ihe coral stock), OT do you have any other significant imerest in, any other air 
carrier, foreign air carrier, common carrier, person substantially engaged in the 
business of aeronautics. or person whose principal business is the ownership or’ 
control of any such transportation or aeronautic activity? YesJNo- 

(If your answer is “yes”, please provide detailed information relating to each such 
relationship or interest in me space provided in Attachment A to this questionnaire). 

8. Have you held, in the past, any position with any U.S. OT foreign air carrier, or 
other aviation-related business? Yes ~No - 

(If “yes”, please provide inform&on regarding all positions held, with dates of 
employment and responsibilities. and any other revelant information, on 
Attachment A, PI attach a copy of a recent resume to this Questionnaire). 

9. Are you the subject of any pendii legal action, 
a claim in excess of $5 ,Mx)? 

tanding judgment, involving 

(If “yes”, please provide date and amount of each claim or judgment, and the natnc 
of each claimant or judgment creditor, in the space provided in Atrachment A). 

10. Are you the subject of any pending legal action, or outstanding ‘udgment; involving 
a claim of less than %5,OOO? Yei No --lL 

(If “yes*, please supply the total number and aggregate amount of all claims and/or 
judgments outstanding against you in the space provided in Attachment A). 

11. Have you been the subject of a formal complaint or enforcement investigation by 
the DOT or the FAA regarding compliance with the Federal Aviation Act of 1958, 
or any order, rule, regulation or other requirement issued pursuant to the Act, 
during me past five (5) years? Yes -NoJ 

(If “Yes”, describe each complaint, and indicate the current starus or final 
disposition of each complaint in tbe space provided in Attachment A). 

12. Have you been charged with any unfair or deceptive or anticompetitive business 
practices, or any fraud, felony or antitrust violation, during the 

Yes _ No 4 
ast ten (10) years? 

(If “yes”, please describe, and indicate the disposition or current status of each 
proceeding in the space firovided in Attachment A). 



6037662094 2000.07-18 12: 12 m20 !-.1n/12 

-3- DOT Fitness Questionnaire 

13. Have you been involved in any aircraft accident or incident during the past year. or 
in the past and which remains the subject of an open imestigation by the FAA, 
NTSB or the Company? Yes JNo 

(If “yes”, please state the date and other details, including the status of any ~pendiig 
investigations, in the space provided in Attaciunenr A). 

Signature Date 

7z407%~ #&.Lon/ 
Primed Name 

Anachmenfs 
657262 



DOTFirnessQuestionnaire: 

mPerson -rl~o-rHY Mu-ofJ . 

Question 

2000.07-18 12: 12 #820 P. 11/12 

DOT Fitness Questionnaire 

Attachment A 

13. 



BOSTON-MAINE AIRWAYS CORP. 
DOT Fitness 

NOTE: This questionnaire will be submitted to the DOT in connection with BMA’s 
DOT certificate application. Please answer all questions, with a more 
detailed explanation where requested, sign and date the form, and return it 
to Nat Breed at Shaw, Pimnan via telecopier (202/663-8007) or air express 
service (2300 N Street, N.W., Washington, D.C. 20037). Please indicate 
if you desire for any part of your response to be kept confidential. 

1. Please state your name and residence address: 

2. Title or Position with Company: 

RCSID~AJT / DrQtcro~ I 

3. Number and type of shares of Company stock owned, or to be acquired, if any: 

NOM.6 

4. Current Position, Business Address and Telephone: (complete Q& if you are not 
currently employed on a full-time basis by the Company) 

(64 766 - .?ooo 

5. 

6. 

Are you a citizen of the United States? YesJ No_ 

If you are not a U.S. citizen, please indicate your nationality and current 
immigration status 

/v/h 



-2- DOT Fitness Questionnaire 

I. Are you currently an officer, director or major shareholder (5 percent or more of 
the total stock), or do you have any other significant interest in, any other air 
carrier, foreign air carrier, common carrier, person substantially engaged in the 
business of aeronautics, or person whose principal business is the ownership or 
control of any such transportation or aeronautic activity? Yes JNo ~ 

(If your answer is “yes”, please provide detailed information relating to each such 
relationship or interest in the space provided in Attachment A to this questionnaire). 

8. Have you held, in the past, any position with any U.S. or foreign air carrier, or 
other aviation-related business? Yes J No 

(If “yes”, please provide information regarding all positions held, with dates of 
employment and responsibilities, and any other revelant information, on 
Attachment A, or attach a copy of a recent resume to this @estionnaire). 

9. Are you the subject of any pending legal action, or outstanding judgment, involving 
a claim in excess of $5,000? Yes -NoL 

(If “yes”, please provide date and amount of each claim or judgment, and the name 
of each claimant or judgment creditor, in the space provided in Attachment A). 

10. Are you the subject of any pending legal action, or outstanding judgment, involving 
a claim of less than $S,OOO? Yes -No4 
(If “yes”, please supply the total number and aggregate amount of all claims and/or 
judgments outstanding against you in the space provided in Attachment A). 

11. Have you been the subject of a formal complaint or enforcement investigation by 
the DOT or the FAA regarding compliance with the Federal Aviation Act of 1958, 
or any order, rule, regulation or other requirement issued pursuant to the Act, 
during the past five (5) years? Yes - No 1 

(If “Yes”, describe each complaint, and indicate the current status or final 
disposition of each complaint in the space provided in Attachment A). 

12. Have you been charged with any unfair or deceptive or anticompetitive business 
practices, or any fraud, felony or antitrust violation, during the 

Yes No - 2 
ast ten (10) years? 

(If “yes”, please describe, and indicate the disposition or current status of each 
proceeding in the space provided in Attachment A). 



-3- DOT Fitness Questionnaire 

13. Have you been involved in any aircraft accident or incident during the past year, or 
in the past and which remains the subject of an open investigation by the FAA, 
NTSB or the Company? Yes -NoJ 

(If “yes”, please state the date and other details, including the status of any pending 
investigations, in the space provided in Attachment A). 

Date 

AtJtD A. F;.Uu 
Printed Name 

Attachments 
657282 
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Attachment A 

8 



BOSTON-MAINE AIRWAYS CORP. 
DOT F-Information Ouesuonnalre 

NOTE: This questionnaire will be submitted to the DOT in connection with BMA’s 
DOT certificate application. Please answer all questions, with a more 
detailed explanation where requested, sign and date the form, and return it 
to Nat Breed at Shaw, Pittman via telecopier (2021663-8007) or air express 
service (2300 N Street, N.W., Washington, D.C. 20037). Please indicate 
if you desire for any part of your response to be kept confidential. 

1. Please state your name and residence address: 

few 6.. fihDo~d-‘/ I 

10 YOM4,6 &E- 

2. Title or Position with Company: 

J~/VOOR Y/P /G~A)~ML C&wrcae 

3. Number and type of shares of Company stock owned, or to be acquired, if any: 

4. Current Position, Business Address and Telephone: (complete only if you are not 
currently employed on a full-time basis by the Company) 

p?u/MtRlCAA) A-hOAy~ &,? f&k- V’P/6.c.\ 

/y I+VIATIOA, f%C. &~JM’MW, tit-i 03801 

5. 

6. 

Are you a citizen of the United States? YesL/ No- 

If you are not a U.S. citizen, please indicate your nationality and current 
immigration status 

N/R 



-2- DOT Fitness Questionnaire 

I. Are you d an officer, director or major shareholder (5 percent or more of 
the total stock), or do you have any other significant interest in, any other air 
carrier, foreign air carrier, common carrier, person substantially engaged in the 
business of aeronautics, or person whose principal business is the ownership or 
control of any such transportation or aeronautic activity? YesiNo- 

(If your answer is “yes”, please provide detailed information relating to each such 
relationship or interest in the space provided in Attachment A to this questionnaire). 

8. Have you held, in the past, any position with any U.S. or foreign air arrier, or 
other aviation-related business? Yes No L- 

(If “yes”, please provide information regarding all positions held, with dates of 
employment and responsibilities, and any other revelant information, on 
Attachment A, ar attach a copy of a recent resume to this Questionnaire). 

9. Are you the subject of any pending legal action, or outstanding ‘udgment, involving 
a claim in excess of $5,000? Yes _ No P 

(If “yes”, please provide date and amount of each claim or judgment, and the name 
of each claimant or judgment creditor, in the space provided in Attachment A). 

10. Are you the subject of any pending legal action, or outstanding judgment, involving 
a claim of less than $5,000? Yes -Nod 

(If “yes”, please supply the total number and aggregate amount of all claims and/or 
judgments outstanding against you in the space provided in Attachment A). 

11. Have you been the subject of a formal complaint or enforcement investigation by 
the DOT or the FAA regarding compliance with the Federal Aviation Act of 1958, 
or any order, rule, regulation or other requirement issued pursuant to the Act, 
during the past five (5) years? Yes _ No 1 

(If “Yes”, describe each complaint, and indicate the current status or final 
disposition of each complaint in the space provided in Attachment A). 

12. Have you been charged with any unfair or deceptive or anticompetitive business 
practices, or any fraud, felony or antitrust violation, during the 

Yes No - 2 
ast ten (10) years? 

(If “yes”, please describe, and indicate the disposition or current status of each 
proceeding in the space provided in Attachment A). 



-3- DOT Fitness Questionnaire 

13. Have you been involved in any aircraft accident or incident during the past year, or 
in the past and which remains the subject of an open investigation by the FA , 
NTSB or the Company? Yes -No 2 

(If “yes”, please state the date and other details, including the status of any pending 
investigations, in the space provided in Attachment A). 

JYoH* /7. /v4DoLdV 
Printed Name I 

Attachments 
657282 



-4- DOT Fimess Questionnaire 

Attachment A 



PA-S/l-2 
Fage 1 of 4 

402 Amherst Street-Suite 300 
Nashua, NH 03063-l 287 

603-595-l 614 
603-595-2414 FAX 

October 26, 1998 

Ms. Carol A. -Woods 
Air Carrier Fitness Division 
U.S. Department of Transportation 
400 Seventh Street, S.W. 
Washington, D.C. 20590 

Re: Pan American Airlines, Inc, 

Dear Ms. Woods: 

To supplement the materials provided in connection with your inquiry dated 
September 30, 1998, I have prepared the following narrative concerning my background 
in lieu of a resume. 

My full name is John Robert Nadolny. I was born July 24, 1959 in Pittsfield, 
Massachusetts. I received my education at Boston College (B.S.in Management and 
Accounting - 198 I) and Boston College Law School (J.D. in 1984). After graduating 
from law school I initially worked for the then-Big 8 accounting firm of Touche Ross & 
Co. In February of 1986 I joined the Boston law firm of Finnegan, Stanzler & Nadeau, 
where I worked on a wide variety of corporate and regulatory matters. In January of 1988 
I joined the Law Department of the Guilford Rail System (the affiliated railroads owned 
by Guilford Transportation Industries, Inc. (“GTI”) as Assistant General Counsel. I was 
promoted to the position of Vice President and General Counsel in August of 1992 and 
served in that position until August of this year, when I became Senior Vice President 
and General Counsel to GTI and Pan American Airlines, Inc. 

A completed DOT Fitness Information Questionnaire is attached. If you have any 
questions or require additional information, please fell free to contact me directly at (603) 
595-1614. 

Sincerely, 

5iizkie 
and General Counsel 



BOSTON-MAINE AIRWAYS CORP. 
DOT Fitnesson Oucstlonnalre 

NOTE: This questionnaire will be submitted to the DOT in connection with BMA’s 
DOT certificate application. Please answer all questions, with a more 
detailed explanation where requested, sign and date the form, and return it 
to Nat Breed at Shaw, Pittman via telecopier (202/663-8007) or air express 
service (2300 N Street, N.W., Washington, D.C. 20037). Please indicate 
if you desire for any part of your response to be kept confidential. 

1. 

2. 

3. 

4. 

5. 

6. 

Please state your name and residence address: 

J-&PI4 L. Trvw-/ 

40 CO% Ll%v.z5 

Mtruut,u, MA orPi’-/ 

Title or Position with Company: 

-i-&R~wwz 

Number and type of shares of Company stock owned, or to be acquired, if any: 

/vO/.J~ 

Current Position, Business Address and Telephone: (complete Q& if you are not 
currently employed on a full-time basis by the Company) 

- 
&=/j//‘rI r-c e.4JM R&c P+u Rntn IWHJ AIRwnYr CORP. 

Iy /+/,A,-/WI /$%KJUrS 13,K7J,wbir~ /uti 03CO/ 

Are you a citizen of the United States? Yes/ No- 

If you are not a U.S. citizen, please indicate your nationality and current 
immigration status 

N/!/l 



L 

-2- DOT Fitness Questionnaire 

7. Are you w an officer, director or major shareholder (5 percent or more of 
the total stock), or do you have any other significant interest in, any other air 
carrier, foreign air carrier, common carrier, person substantially engaged in the 
business of aeronautics, or person whose principal business is the ownership or 
control of any such transportation or aeronautic activity? Yes J No - Jf4 /T&-l Y 

(If your answer is “yes”, please provide detailed information relating to each such 
relationship or interest in the space provided in Attachment A to this questionnaire). 

8. Have you held, in the past, any position with any U.S. or foreign air carrier, or 
other aviation-related business? Yes - NOA/ 

(If “yes”, please provide information regarding all positions held, with dates of 
employment and responsibilities, and any other revelant information, on 
Attachment A, c~ attach a copy of a recent resume to this Questionnaire). 

9. Are you the subject of any pending legal action, or outstanding judgment, involving 
a claim in excess of $5,000? Yes _ No A/l 

(If “yes”, please provide date and amount of each claim or judgment, and the name 
of each claimant or judgment creditor, in the space provided in Attachment A). 

10. Are you the subject of any pending legal action, or outstanding j 
2 

dgment, involving 
a claim of less than $5,000? Yes No - 

(If “yes”, please supply the total number and aggregate amount of all claims and/or 
judgments outstanding against you in the space provided in Attachment A). 

11. Have you been the subject of a formal complaint or enforcement investigation by 
the DOT or the FAA regarding compliance with the Federal Aviation Act of 1958, 
or any order, rule, regulation or other requirement issued pursuant to the Act, 
during the past five (5) years? Yes _ No - J 

(If “Yes”, describe each complaint, and indicate the current status or final 
disposition of each complaint in the space provided in Attachment A). 

12. Have you been charged with any unfair or deceptive or anticompetitive business 
practices, or any fraud, felony or antitrust violation, during the st ten (10) years? 

Yes _ No 2 

(If “yes”, please describe, and indicate the disposition or current status of each 
proceeding in the space provided in Attachment A). 



-3- DOT Fitness Questionnaire 

13. Have you been involved in any aircraft accident or incident during the past year, or 
in the past and which remains the subject of an open investigation by the FAA 
NTSB or the Company? Yes _ No J 

(If “yes”, please state the date and other details, including the status of any pending 
investigations, in the space provided in Attachment A). 

J-0 SL.‘?j L C*.$& .4 v 
Printed Name 

Attachments 
657282 



-4- DOT Fitness Questionnaire 

Attachment A 

DOT Fiwatre - Detailed: 

Name of Pee: 

Question 
No. Detuonse - 



Exhibit FA-S/2-2 
Page 1 of 4 

Joseph L. Carey 
Asst. VP I Treasurer _ Guilford Rail Systems 
Assistant Treasurer - Pan Amerlcan World Airways 

Gradaute of Bentley College - 1976 - Eaohalor of Soienss . Accounting 

1968 - 1960. 12 years working at State Street Bank & Trust Company , Keystone 
Custodian Funds and The Massachusetts Company in mutual funds and private 
portfolio management accounts. Held positions such as Accountant and Manager - 
Client / Portfolio Accounting. 

1990 - 1991. 1 ‘I years st Tha Kendall Company, a hospital & surgical products 
manufacturing cornpony. Held poritiono such as Divisional Accountant, Accounts 
Payable Manager, Inventory Accountant, Senior Consoiidatlons Accountant and 
Manager - International Accounting. 

1 SSl- Present - 7 years at Guilford Rail System, initially in charge of financisl 
reporting and for tha past 6 years as Treasurer. 



BOSTON-MAINE AIRWAYS CORP. 
uestionn;iirr: 

NOTE: This questionnaire will be submitted to the DOT in connection with BMA’s 
DOT certificate application. Please answer all questions, with a more 
detailed explanation where requested, sign and date the form, and return it 
to Nat Breed at Shaw, Pittman via telecopier (202/663-8007) or air express 
service (2300 N Street, N.W., Washington, D.C. 20037). Please indicate 
if you desire for any part of your response to be kept confidential. 

1. 

2. 

3. Number and type of shares of Company stock owned, or to be acquired, if any: 

4. Current Position, Business Address and Telephone: (complete &if you are not 
currently employed on a full-time basis by the Company) 

5. 

6. 

Are you a citizen of the United States? Yes x No 

If you are not a U.S. citizen, please indicate your nationality and current 
immigration status 



-2- DOT Fitness Questionnaire 

7. Are you e an officer, director or major shareholder (5 percent or more of 
the total stock), or do you have any other significant interest in, any other air 
carrier, foreign air carrier, common carrier, person substantially engaged in the 
business of aeronautics, or person whose principal business is the ownershi o 
control of any such transportation or aeronautic activity? Yes No - 

Y 
(If your answer is “yes”, please provide detailed information relating to each such 
relationship or interest in the space provided in Attachment A to this questionnaire). 

8. Have you held, in the past, any position with any U.S. or foreign rier, ot 
other aviation-related business? Yes No 

z- 
(If “yes”, please provide information regarding all positions held, with dates of 
employment and responsibilities, and any other revelant information, on 
Attachment A, ~1: attach a copy of a recent resume to this Questi 

9. Are you the subject of any pending legal action, or outstan 
a claim in excess of $5 ,OOO? Yes N - 

(If “yes”, please provide date and amount of each claim or judgment, and the name 
of each claimant or judgment creditor, in the space provided in Attachment A). 

10. Are you the subject of any pending legal action, or 
a claim of less than $5,000? 

(If “yes”, please supply the total number and aggregate amount of all claims and/or 
judgments outstanding against you in the space provided in Attachment A). 

11. Have you been the subject of a formal complaint or enforcement investigation by 
the DOT or the FAA regarding compliance with the Federal Aviation Act of 1958, 
or anv order. rule. regulation or other reauirement issued oursuant to the Act.// 
during the past five (5) years? Yes _ No 

F 
(If “Yes”, describe each complaint, and indicate the current status or final 
disposition of each complaint in the space provided in Attachment A). 

12. Have you been charged with any unfair or 
practices, or any fraud, felony or antitrust violation, during 

(If “yes”, please describe, and indicate the disposition or current status of each 
proceeding in the space provided in Attachment A). 



-3- DOT Fimess Questionnaire 

13. Have you been involved in any aircraft accident or incident during the past year, or 
in the past and which remains the subject of an open investigation by the F 
NTSB or the Company? Yes No 

-x 
(If “yes”, please state the date and other details, including the status of any pending 
investigations, in the space provided in Attachment A). 

Printed Name 

Attachments 
657282 



- 

-4 DOT Fitness Questionnaire 



GORDON R. LONG 
1465 Woodbury Ave # 256 

Portsmouth, NH 03801 
(603) 674-9015 

Pilot Qualification: Airline Transport Rating-Multi-engine Land 
CASA 212 Type Rating 
Commercial & Instrument Rating - Single Engine Land 

Total Time: 6,000 + Hours 
PIG: 4,500 + Hours 
Multi-Engine 3,500 + Hours 

Employment: 

Ott 83 -Present: Arlington Leasing. Inc. d/b/a Pan Am Services 
In October, 1983 Appointed to Director of Operations for a small FAR Part 135 passenger 
commuter service operating Piper Navajo’s and CASA 212 aircraft. Scheduled service 
included routes from Newport, Providence, Boston, New York and Washington DC 
airports. In the fall of 1985, the operation was moved from Newport, Rhode Island to 
Louisville, KY, including transferring the FAR 135 Air Carrier Operating Certificate from 
Norwood, MA to Louisville, KY. Operations including operating twelve CASA 212 
aircraft in scheduled nightly service for United Parcel Service in all cargo configuration. In 
the spring of 1987 consolidated all operations with our parent company (American CASA 
Distributor) in Riverside, CA. Again, transferred the FAR I35 certificate from Louisville, 
KY to Riverside, CA. In the fall of 1997, Arlington Leasing, Inc. sold its last owned and 
operated CASA 212 and the I35 certificate was surrendered to the Riverside FAA-FSDO 
office. In February, 1999 the stock and assets of Arlington Leasing, Inc. was purchased by 
Pan American Airlines and the company and all its employees was transferred to 
Portsmouth, NH. 

June 99 to Present Boston-Maine Airwavs 
Director of Operations for a FAR Part 135 all cargo operation utilizing the CASA 212-200 
series aircraft. The CASA 212 is small transport category twin engine turbine powered 
aircraft. 

June. 1980 to 
October, 1983 Air Transport Center. Inc., 

Owned and ouerated a FAR Part I35 On-demand charter service operating nine-passenger 
or less multi-kngine and single engine aircraft. Service as the Dire&or of ?Iper&ibns and 
Chief Pilot. 

Sept, 1976 to 
June, 1980 Newport Aero. Inc. 

Newport, Rhode Island 
Served as a line captain operating Piper Navajo’s and single engine aircraft in scheduled 
passenger service from Newport, Providence, Boston and New York airports. In addition 
flew on-demand charters. 



- 

BOSTON-MAINE AIRWAYS CORP. 
DOT F-ion Ouesnomtaue 

NOTE: This questionnaire will be submitted to the DOT in connection with BMA’s 
DOT certificate application. Please answer all questions, with a more 
detailed explanation where requested, sign and date the form, and return it 
to Nat Breed at Shaw, Pittman via telecopier (202/663-8007) or air express 
service (2300 N Street, N.W., Washington, D.C. 20037). Please indicate 
if you desire for any part of your response to be kept confidential. 

1. 

2. 

3. 

4. 

5. 

6. 

Please state your name and residence address: 

c/CON J-Z/4oM&- /-/u 6- 4s 

167 ct-/vTzT Q-. 

6 Iv Yk-&A/D ~Acr O/P34 

Title or Position with Company: 

CH/~EF p/L&- 

Number and type of shares of Company stock owned, or to be acquired, if any: 

AK& 

Current Position, Business Address and Telephone: (complete or& if you are not 
currently employed on a full-time basis by the Company) 

Are you a citizen of the United States? Yes / No - 

If you are not a U.S. citizen, please indicate your nationality and current 
immigration status 



-2- DOT Fitness Questionnaire 

7. Are you currently an officer, director or major shareholder (5 percent or more of 
the total stock), or do you have any other significant interest in, any other air 
carrier, foreign air carrier, common carrier, person substantially engaged in the 
business of aeronautics, or person whose principal business is the ownership or 
control of any such transportation or aeronautic activity? Yes -Nod 

(If your answer is “yes”, please provide detailed information relating to each such 
re!ationship or interest in the space provided in Attachment A to this questionnaire). 

8. Have you held, in the past, any position with any U.S. or foreign air 
other aviation-related business? Yes No- -2 

arrier, or 

(If “yes”, please provide information regarding all positions held, with dates of 
employment and responsibilities, and any other revelant information, on 
Attachment A, pi attach a copy of a recent resume to this Questionnaire). 

9. Are you the subject of any pending legal action, or outstanding judgment, involving 
a claim in excess of $5,000? Yes - No -.d 

(If “yes”, please provide date and amount of each claim or judgment, and the name 
of each claimant or judgment creditor, in the space provided in Attachment A). 

10. Are you the subject of any pending legal action, or outstanding ‘udgment, involving 
a claim of less than $5,000? Yes No J -- 

(If “yes”, please supply the total number and aggregate amount of all claims and/or 
judgments outstanding against you in the space provided in Attachment A). 

11. Have you been the subject of a formal complaint or enforcement investigation by 
the DOT or the FAA regarding compliance with the Federal Aviation Act of 1958, 
or any order, rule, regulation or other requirement issued pursuant to the Act, 
during the past five (5) years? Yes J./NO - 

(If “Yes”, describe each complaint, and indicate the current status or final 
disposition of each complaint in the space provided in Attachment A). 

12. Have you been charged with any unfair or deceptive or anticompetitive business 
practices, or any fraud, felony or antitrust violation, during the past ten (10) years? 

Yes -No L 

(If “yes”, please describe, and indicate the disposition or current status of each 
proceeding in the space provided in Attachment A). 



- 

-3- DOT Fitness Questionnaire 

13. Have you been involved in any aircraft accident or incident during the past year, or 
in the past and which remains the subject of an open investigation by the FAA, 
NTSB or the Company? Yes -No,d 

(If “yes”, please state the date and other details, including the status of any pending 
investigations, in the space provided,in Attachment A). 

fib 
Date 

Attachments 
657282 
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-4- DOT Fitness Questionnaire 

Attachment A 

DOT FitnessOuestlonnalre Detq: _ 

me of PBResoondine: Shn 2. C(oqhti 

Question 
No. Detaikdksponse 

8 



- 

Mar. 1999 - Present 

May 1998-Mar.1999 

Apr.1997-Mar.1998 

Aug. 1986-Apr. 1997 

John J. Hughes 
169 center St. 

Groveland, Mass 01834 
(978-372-4351) 

Boston-Maine Airways 
14 Aviation Avenue 
Portsmouth, N.H. 03801 
Chief Pilot 
Duties include setting up Part 135 cargo operation for Casa 
212’s. This included writing all manuals, including training and 
operatiorqhiriig crews and training them and managing day to 
day operations. More recently I have been working to get Part 
135 passenger approval for the BA e 3 100. 

FlightSafety International 
Marine Air Terminal 
Laguardia Airport 
Flushing, New York 11374 
Duties included training new hire and upgrade pilots to 
proficiency through ground and flight instruction on the Saab 

340 aircraft for Part 121 operations. 

H.B. Meats and Produce 
P.O. Box 113, Kingston N.H. 03848 

Owner and Manager 
Dutires included setting up and running a retail market. Creating 
business plan and all ordering, hiring, cost analysis etc. 

Business Express Airlines 
55 Washington St. Suite 300 

Dover, N.H. 03820-3809 
Duties included captain of scheduled 121 flights in the Saab 340 
throughtout the northeastern U.S. and Canada (1990-l 997) and 

Part 135 shceduled operation in the Beech 1900 aircraft (1986- 
1990) as captain throughout the northeastern U.S. and Canada. 

Mar. 1984-Aug. 1986 Precision Airlines 
Galaxy Way, Manchester Muni. Airport. 
Manchester N.H. 
Duties included captain of Part 135 passenger operations in 
aircraft such PA-31, DHC-6, BE-99 and DO-228 throughout the 
northeastern U.S. and Canada. 



BOSTON-MAINE AIRWAYS CORP. 
Section 41lQZ Certificate Applicdim 

LE OF CONTENTS 
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May. 197%Mar. 1984 Bay State Airways later known as Colonial Airlines 
239 Newton Road 
Haverhill, Mass. 01830 

Duties included Chief Pilot of a small Part 135 on demand 
charter operation. in charge of quotes , aircraft and crew 
assignments using both single and twin engine aircraft. 

Jun. 1976-May 1978 Merrimack Airlines 
Lawrence Municipal Airport 
North andover, Mass. 
Duties included co-pilot and later captain on Part 135 operations 
using both single and twin engine airrafi. 

Feb. 1974-Jun.1976 Aviad 
(part time) Lawrence Municipal Airport 

North Andover, Mass. 
Duties included piloting an aircraft for aerial advertising banners 
and skywriting. 

May 1974-Sep. 1978 Lakeman Fisheries 
Glouchester, Mass. 
Duties included piloting an aircraft to locate and direct tishing 
boats to schools of fish for for capture. 

Interests: Reading, History, Writing, Hunting, Fishing 



FLIGHT STANDARDS DISTRICT OFFICE 
-7 Crl IWUR’I PARK BLVD. ~. 
LATHAM, NEW YORK 12110 Y 

February 2,200O FileNumber: 2000EA010010 

. CERTIFIED MAIL - RETURN RECEIPT REQUESTED 

Mr. John J. Hughes 
169 Center St. 
Groveland, MA 01834-1539 

Dear Mr. Hughes: 

During a recent ramp check of aircraft N203PA, a C-212~CD, operated by Boston-Maine 
Airways, it was noted that on 01/24/2000, you as pilot in command, operated the aircraft for 
revenue flight when the aircraft did not meet applicable airworthiness requirements, Specifically, 
on Log book page 1 IO126 dated 01/24/00, you had written up a maintenance discrepancy, Port 
WING TIP LIGHT INOP AT ROC. Apparently the discrepancy was repaired, but was not 
signed off by the mechanic with the corrective action. 

This letter is to inform you that this matter is under investigation by the Federal Aviation 
Administration We would appreciate receiving any evidence or statements,you might care to 
make regarding this matter within 10 days of receipt of this letter. Any discussion or written 
statements furnished by you will be given consideration in our investigation. If we do not hear 
Tom you within the’specified time, our report will be processed without the benefit of your 
statement. 

Sincerely, 

Robert S. Willett 
Aviation Safety Inspector 

Enclosure: ‘Privacy Act Notice 



BOSTON-MAINE AIRWAYS CORP. 
DOT Fitness 

NOTE: This questionnaire will be submitted to the DOT in connection with BMA’s 
DOT certificate application. Please answer all questions, with a more 
detailed explanation where requested, sign and date the form, and return it 
to Nat Breed at Shaw, Pittman via telecopier (2021663-8007) or air express 
service (2300 N Street, N.W., Washington, D.C. 20037). Please indicate 
if you desire for any part of your response to be kept confidential. 

1. 

2. 

3. 

4. 

5. 

6. 

Number and type of shares of Company stock owned, or to be acquired, if any: 

Current Position, Business Address and Telephone: (complete & if you are not 
currently employed on a full-time basis by the Company) 

Are you a citizen of the United States? YesJ No 

If you are not a U.S. citizen, please indicate your nationality and current 
immigration status 



I. 

8. 

9. 

10. 

11. 

12. 

-2- DOT Fitness Questionnaire 

Are you d an officer, director or major shareholder (5 percent or more of 
the total stock), or do you have any other significant interest in, any other air 
carrier, foreign air carrier, common carrier, person substantially engaged in the 
business of aeronautics, or person whose principal business is the ownership or 
control of any such transportation or aeronautic activity? Yes LNo - 

(If your answer is “yes”, please provide detailed information relating to each such 
relationship or interest in the space provided in Attachment A to this questionnaire). 

Have you held, in the past, any position with any U.S. or foreign air rrier, or 
other aviation-related business? Yes do -- 

(If “yes”, please provide information regarding all positions held, with dates of 
employment and responsibilities, and any other revelant information, on 
Attachment A, pi attach a copy of a recent resume to this Questionnaire). 

Are you the subject of any pending legal action, or outstanding judgment, involving 
a claim in excess of $5,000? Yes No I/ 

(If “yes”, please provide date and amount of each claim or judgment, and the name 
of each claimant or judgment creditor, in the space provided in Attachment A). 

Are you the subject of any pending legal action, or outstanding judgment, involving 
a claim of less than $5,000? Yes - No,/ 

(If “yes”, please supply the total number and aggregate amount of all claims and/or 
judgments outstanding against you in the space provided in Attachment A). 

Have you been the subject of a formal complaint or enforcement investigation by 
the DOT or the FAA regarding compliance with the Federal Aviation Act of 1958, 
or any order, rule, regulation or other requirement issued pursuant to the Act, 
during the past five (5) years? Yes - No L/ 

(If “Yes”, describe each complaint, and indicate the current status or final 
disposition of each complaint in the space provided in Attachment A). 

Have you been charged with any unfair or deceptive or anticompetitive business 
practices, or any fraud, felony or antitrust violation, during the st ten (10) years? 

Yes No Z~ 

(If “yes”, please describe, and indicate the disposition or current status of each 
proceeding in the space provided in Attachment A). 



-3- DOT Fitness Questionnaire 

13. Have you been involved in any aircraft accident or incident during the past year, or 
in the past and which remains the subject of an open investigation by the FAA, 
NTSB or the Company? Yes _ Nod 

(If “yes”, please state the date and other details, including the status of any pending 
investigations, in the space provided in Attachment A). / 

Signature 

Printed Name 

Attachments 
657282 



-4- DOT Fimess Questionnaire 

Attachment A 

Name of Pem: 

Question 
No. Detail&F&ponse 



Hobart T. Livingston 
P.O.Box 479 

North Hampton, NH 03862 
603 674 6075 

hobie@nh.ultranet.com 

y$ ~%&?T>~, Objective: Flight Department Manager, Flight Safety Officer 
_:~. j rs+&&&z~ 

Worl&i@$&n’al Pilot E&&%&e 
.‘: 

.- 

US Airways, Thirty One Years 
Int.erm+onal Captain, 150Atlantic Crossings 

~‘ATP:‘I&e Ratings 
Boeing 767 and 757 
M/D DC-g, BAC l-11, Fairchild FH 227 
Piston CV-240-340-440, M-404 
Crew Resource Management Background 
Air/Ground Safety and Security Training 
First Class Physical 
Operated many different large aircraft in all weather operations 

Total Time 30,000 hrs 
Tailwheel 5,000 hrs 
Airline Time, includes Instrument, Cross Country, Night 
All multi-engine 23,000 hrs 
Light twin, includes Instrument, Cross Country, Night 2,000 hrs 
No accidents or incidents 

Ieesona Corp., Providence, RI, 
Created Cessna 310 Corporate Flight Department 
Piloted and Managed Scheduling 
Covered All of East Coast and Eastern Canada 

Eastair, Inc., Providence, RI, 
Chief Pilot/Aircraft Sales/Charter/Air Taxi/Instructor 
Scheduling and Selling Instruction and Charter Flights 
Selling Aircraft and Services 

Travel Air Service, Block Island, RI, 
Air Taxi Service, throughout New England and New York 

USAF Aviation Cadet&LANG 
Officer/Leadership/Pilot Training, 1st Lieutenant 
S/MEL T-34, T-28, B-25, SA-16 Grumman Albatross 



Hobart Ti Z)ivingston 
94 Exe&Road 
North’H&pton, NH 03862 
603 674 6075 
hobie+h.ukranet.com 

ILlI 

Trade Show Appearances, Create Advertising, Literature, 
Web Pages, Telephone Sales, Purchasing, Manufacture, 
Assembly, and Shipping of Aviation Preheater. 
Computer Bookkeeping and Cost Control. 

Eighteen years experience with Inside and Outside Sales 
Infrared Heating Systems Applications to Living and Industrial Space. 
Serviced Thirteen Hangars and many industrial sites 
Electric and Gas Fired Equipment. Heat Loss Calculations 
Operational Economy Measures. Installation Design. Read 
and Create Wiring Diagrams and Construction Blueprints 
for ir@allers and customers. Write operating procedures 

C.B.Cottrell & Sons, Westerly, RI, 
Six’Years experience in heavy industry, 
Fouudry, Machine Shop, Wood Patternmaking Practices 



NO1 

BOSTON-MAINE AIRWAYS CORP. 

This questionnaire will be submitted to the DOT in connection with BMA’s 
DOT certificate application. Please answer all questions, with a more 
detailed explanation where requested, sign and date the form, and rerurn it 
to Nat Breed at Shaw, Pittman via telecopier (202/663-8007) or air express 
service (2300 N Street, N.W., Washington, D.C. 20037). Please indicate 
if you desire for any part of your response to be kept confidential. 

1. 

2. 

3. 

4. 

5. 

6. 

Please state your name and residence address: 
Douglas A. Ah 

me till st. p,pt U240 - Dover, NH 03820 

Title or Position with Company: 

Director of Maintenance 

Number and type of shares of Company stock owned, or to be acquired, if any: 
None 

Current Position, Business Address and Telephone: (complete Q& if you are not 
currently employed on a full-time basis by the Company) 

Director of CJ!diIltenance 

mswpmhe Airways - 14 Aviation Ave, Potisrouth, NH 03820 

(603) 766-2142 

Are you a citizen of the United States? Yes ’ No 

If you are not a U.S. citizen, please indicate your nationality and current 
immigration status 

N/A 



-2- DOT Fitness Questionnaire 

7. Are you curr.&y an officer, director or major shareholder (5 percent or more of 
the total stock), or do you have any other significant interest in, any other air 
carrier, foreign air carrier, common carrier, person substantially engaged in the 
business of aeronautics, or person whose principal business is the ownership or 
control of any such transportation or aeronautic activity? Yes _ No2L 

(If your answer is “yes”, please provide detailed information relating to each such 
relationship or interest in the space provided in Attachment A to this questionnaire) 

8. Have you held, in the past, any position with any U.S. or foreign air carrier, or 
other aviation-related business? Yes Y No -- 

(If “yes”, please provide information regarding all positions held, with dates of 
employment and responsibilities, and any other revelant information, on 
Attachment A, or attach a copy of a recent resume to this Questionnaire). 

9. Are you the subject of any pending legal action, or outstanding judgment, involving 
a claim in excess of $5,000? Yes _ No -X- 

(If “yes”, please provide date and amount of each claim or judgment, and the name 
of each claimant or judgment creditor, in the space provided in Attachment A). 

10. Are you the subject of any pending legal action, or outstanding judgment, involving 
a claim of less than $S,OOO? Yes - No-X- 

(If “yes”, please supply the total number and aggregate amount of all claims and/or 
judgments outstanding against you in the space provided in Attachment A). 

11. Have you been the subject of a formal complaint or enforcement investigation by 
the DOT or the FAA regarding compliance with the Federal Aviation Act of 1958, 
or any order, rule, regulation or other requirement issued pursuant to the Act, 
during the past five (5) years? Yes _ No A- 

(If “Yes”, describe each complaint, and indicate the current status or final 
disposition of each complaint in the space provided in Attachment A). 

12. Have you been charged with any unfair or deceptive or anticompetitive business 
practices, or any fraud, felony or antitrust violation, during the past ten (10) years? 

Yes -No3 

(If “yes”, please describe, and indicate the disposition or current status of each 
proceeding in the space provided in Attachment A). 



-3- DOT Fitness Questionnaire 

13. Have you been involved in any aircraft accident or incident during the past year, or 
in the past and which remains the subject of an open investigation by the FAA, 
NTSB or the Company? Yes _ No& 

(If “yes”, please state the date and other details, including the status of any pending 
investigations, in the space provided in Attachment A). 

J 
Signature 

Printed Name 

Attachments 
657282 



-4 DOT Fimess Questionnaire 

Attachment A 

DOT Fitnesse Debited: _ 

Question 
No. Deaonse 



Douglas A Aim 

ObJectiie: Full time supervisory position in aircraft maintenance and or operations. 

Aviation 1999 - Present Boston-Maine Airways Portsmouth, NH 
Employment: Director of Maintenance 

1 FAR Part 135 Cargo / Passenger Operations 
. Performed major refurbishment on CASA 212 &J-31 aircrafl. 
. Set up records department and procedures. 

1997-1999 Louisville, KY 
Selfamployed contract airwafl maintenance I consulting 

9 C of C Inspections on CASA and deHavilland aircraft. 
. Records research-document conformity inspections. 
. Performed Import C of A Inspections on CASA 212 aircrafl. 

1996-l 997 Fayard Enterprises Louisburg, NC 
Maintenance Contmller I CASAAdvii 

l Planned maintenance requirements for a turboprop fleet. 
. CASA 212, BE90, DHC-3 Import C of As. - Confonity Inspections. 
1 CASA 212 Systems training. 
. Implemented computer maintenance tracking system. 
1 Worked diredly with DAR and FAA to obtain numerous Import 

Certificates of Airworthiness. 

1993-1996 Thoroughbred Aircraft Services - Louisville, KY 
Proprietor - Airctaft Maintenance I Inspections 

. General aviation aimraft maintenance on singles and light twins. 

. Aircraft ferrying service. 
m Pm-purchase inspections 

1992-l 993 Lany’s Flying Service-Fairbanks, AK 

Dhctor of Maintenance 

l Scheduled and unscheduled passenger I freight operations - FAR 135. 
. Single engine Pipers. Cessna’s, BE-99 and C-212 aircraft. 



Aviation 
Employment: 1992-i 993 CASA Aircraft, Inc. - Chantilly, VA. 
(Continued) Contract Maintenance - USCG Air Station Miami 

l Inspection and maintenance on CASA 212 aircrafl on lease fmm CASA. 

1988- 1992 American CASA / National Air - Riverside, CA. 
Director of Maintenance 

1 Scheduled and unscheduled FAR 135 operations with CASA 212 aircraft. 
n First Offrcer in CASA 212 for unscheduled Pan 135 freight operations. 
1 Managed the refurbishment I major modification of CASA 212 aircraft. 
m D.0.M FAR Part 145 Operations - CASA 212 and components, Garrett TPE 

331 Engines. 

CHications: 
* Airframe and Powerplant Certificate - 1984 
= Inspection Authorization - 1988 (Expired) 
1 Commerdal Pilot, ASMEL. Instrument - 1988 
. CDLClassA 

. 
Training: . 

. 

. 

. 

. 

. 

. 

TPE 331 Intermediate Course - 1991 
CASA 212 Systems I Flight Training - 1988 
Management in Commercial Aviation - 1990 
TPE 331 Line Maintenance - 1989 
MS-DOS - 1989 
Eddy Current I and II, Radiography I 8 II, Liquid Penetmnt, Magnetic Particle, 
And Ultrasonic Inspection Methods, 1987 - 1998 
SA228/227 Line Maintenance, - 1987 
MS Windows NT4.0 - Networking Essentials - 1999 



BOSTON-MAINE AIRWAYS CORP. 
DOTFitness 

NOTE: This questionnaire will be submitted to the DOT in connection with BMA’s 
DOT certificate application. Please answer all questions, with a more 
detailed explanation where requested, sign and date the form, and return it 
to Nat Breed at Shaw, Pithnan via telecopier (202/663-8007) or air express 
service (2300 N Street, N.W., Washington, D.C. 20037). Please indicate 
if you desire for any part of your response to be kept confidential. 

1. Please state your name and residence address: 

JAnk3 d. /1/L’/2tz,Ai G 

36 OAK S?AfiET 

. p<lAl~l/dL/~ ‘ la= 0~08 3 

2. Title or Position with Company: 

C/q&f /N SPE=Te 

3. Number and type of shares of Company stock owned, or to be acquired, if any: 

/vO/l//~ 

4. Current Position, Business Address and Telephone: (complete & if you are not 
employed on a full-time basis by the Company) 

5. Are you a citizen of the United States? Yes X No 

6. If you are not a U.S. citizen, please indicate your nationality and current 



7. 

8. 

9. 

10. 

11. 

12. 

-2- DOT Fitness Questionnaire 

Are you currently an officer, director or major shareholder (5 percent or more of 
the total stock), or do you have any other significant interest in, any other air 
carrier, foreign air carrier, common carrier, person substantially engaged in the 
business of aeronautics, or person whose principal business is the ownership or 
control of any such transportation or aeronautic activity? Yes _ No -X 

(If your answer is “yes”, please provide detailed information relating to each such 
:elationship or interest in the space provided in Attachment A to this questionnaire). 

Have you held, in the past, any position with any U.S. or foreign air carrier, or 
other aviation-related business? YeslNo- 

(If “yes”, please provide information regarding all positions held, with dates of 
employment and responsibilities, and any other revelant information, on 
Attachment A, N attach a copy of a recent resume to this Questionnaire). 

Are you the subject of any pending legal action, or outstanding judgment, involving 
a claim in excess of $5,000? Yes -NoX- 

(If “yes”, please provide date and amount of each claim or judgment, and the name 
of each claimant or judgment creditor, in the space provided in Attachment A). 

Are you the subject of any pending legal action, or outstanding judgment, involving 
a claim of less than $5,000? Yes -NoX 

(If “yes”, please supply the total number and aggregate amount of all claims and/or 
judgments outstanding against you in the space provided in Attachment A). 

Have you been the subject of a formal complaint or enforcement investigation by 
the DOT or the FAA regarding compliance with the Federal Aviation Act of 1958, 
or any order, rule, regulation or other requirement issued pursuant to the Act, 
during the past five (5) years? Yes -NoL 

(If “Yes”, describe each complaint, and indicate the current status or final 
disposition of each complaint in the space provided in Attachment A). 

Have you been charged with any unfair or deceptive or anticompetitive business 
practices, or any fraud, felony or antitrust violation, during the past ten (10) years? 

Yes - No & 

(If “yes”, please describe, and indicate the disposition or current stams of each 
proceeding in the space provided in Attachment A). 



-3- DOT Fitness Questionnaire 

13. Have you been involved in any aircraft accident or incident during the past year, or 
in the past and which remains the subject of an open investigation by the FAA, 
NTSB or the Company? Yes - NoX 

(If “yes”, please state the date and other details, including the stams of any pending 
investigations, in the space provid 

ignamre 

!A 5 

Attachments 
657282 



-4- DOT Fitness Questionnaire 

Attachment A 

DOT FiWe Detailed: _ 

Name of Person: 

Question 
NO. 



James W. Herring 
36 Oak street 

Springvale, Me. 04083 
(207) 490-2787 Hm. 
(888) 97S-0753 Pgr. 

Experience: 

Mar 98 to present Pan Am/ Boston and Maine Airways (American Casa ) 
Chief inspector/Maintenance Supervisor 

Supervised, and directed maintenance personnel for both the Air 
carrier and repair station. Responsible for training, RI1 items, and return to service of company 
aircraft. 

Ott 96 to Mar 98 Plight International 
Maintenance Supervisor 

Supervised personnel in the administration and performance of inspecting 
maintaining, and repairing aircraft systems and components in support of daily flight operations. 
Developed, implemented and evaluated training procedures, ensuring personnel were trained in a 
safe and efficient manner. Assigned technicians to various tasks while maintaining an effective 
work force to complete assigned maintenance. Managed the hazardous waist material and 
foreign object damage programs. 

Nov 89 to Ott 96 American Casa/ National Air 
Dir. Maintenance 

Inspected, repaired, and maintained aircraft for flight operations. Isolated 
and diagnosed aircraft systems and components using appropriate test equipment and 
publications, Trained new hire personnel in aircraft system familiarization, troubleshoot, and 
repair. Maintain aircraft records. Designed and fabricated hydraulic, and Iire1 test benches for the 
repair station. 

Aug U- Ott 89 Hydraulic Manifold Technology 
Shop Foreman/Machinist 

Programmed, operated and maintained CNC multiple axis milling 
machines. Coordinated and scheduled customer work orders to ensure all machine work was 
performed in a timely and efficient manner. 

Education: Airframe and Powerplant license I# 556590537 
TPE 33 1 line maintenance course 
Level II penetrant inspection/ Level II mag particle inspection 
PT6-34 Engine control and rigging 
EMB-I 10 Familiarization 
C- 212 Familiarization 
J-3 1 Familiarization 
TPE-33 1 Hot section teardown / rebuild 



Exhibit BMA-113 

BOSTON-MAINE AIRWAYS CORP. 
areholders 

Boston-Maine Airways Corp. (“BMAC”) is a wholly-owned subsidiary of Pan 

American Airlines, Inc. (“PAA”), which is a corporation organized under the laws of 

the State of Florida, and which is wholly owned by U.S. citizens, as identified below. 

The principal address of PAA is: 14 Aviation Avenue; Portsmouth, NH 03801. PAA 

also owns 100 percent of the common stock of Pan American Airways Corp. (“Pan 

Am”), which is a U.S.-certificated air carrier. 

Virtually all (99.4 percent) of the common stock of PAA is owned by Mr. 

Timothy Mellon (94.2 percent) and Mr. David A. Fink (5.2 percent), both whom are 

U.S. citizens.’ The residence addresses of Messrs. Mellon and Fink are set forth in 

their fitness questionnaire responses in Exhibit BMA-112. As indicated in that exhibit, 

both Mr. Mellon and Mr. Fink hold positions as officers and directors of PAA, Pan 

Am and BMAC. In addition, both Messrs. Mellon and Fink hold ownership and 

officer/director positions with several railroad companies engaged in common carriage 

transportation operations in the U.S. 

’ The remaining 0.6 percent of PAA’s stock is owned by two other individuals, Mr. Richard S. 
Kelso and Mr. David Fink, both of whom serve as directors of PAL. Mr. David Fink is the son 
of Mr. David A. Fink. 



Exhibit BMA-114 
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llQENoY OISPLAY OC EmMAlEo mJmEN 

Portsmouth, NH 03801 

Same as above 
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I. 

i 
fAW ,#1,,‘1 I., ,nnra II -UN, 

--/’ 

L Omg. In 0.nl.C. N.m. .nd,.,, Mdn., (,I ..,. ,-b 
fannw Nwn. 1,ld Awtvlr 

Not Applicable I 

I certify that the InformatIon ooldafned In this aPpllcatlon Is complete and accurate to the best of my knowledge. 
If opentlng u a commuter air ~:urlrr or In fomlgn atr tmnrportatlon or particlpatlng In an lntrftlne agmamsnt. the 
cafrler rubsorlber to .Agreemen!l 18800 (an OBT Form 4523), and In accordanw with that Agreement aarers that a 
Ilsblllty llmlt of not less than $i'5,## ahall apply under Aftlole 22(l) of the Wemaw ConventfOn for PPssenEer ln)url 
or death In InternetlanaI tranrpixtatlon as drflned In the Comantlon. 

>.I.: 1 April 1999'. NMW John Nadolnv ,,m.. #-is+, 

UC.: Portsmouth, fi~il 
crrw #no SW., TI,k Vice President 



Exhibit BMA-115 

Air Carrier Certificate 

This certifies that 
BOSTON-MAINE AIRWAYS, CORP. 

albla Pm aM 
14 AVIATION AVE?jUE 

YORTSMOUTH, N.H. 03801 

has met the requirements of the Federal Aviation Act of 1958. as amended, and the rules. 
regulations, and standards prescribed thereunder for the issuance of this certificate and is 
hereby authorized to operate as an air carrier and conduct common carriage operations in 
accordance wilh said Act and the rules, regulations. and standards prescribed thereunder 
and the lerms, conditions, and limitations contained in the approved operations specifications. 

This certificate is not transferable and, unless sooner surrendered, suspended, or revoked, 
shall continue in effect indefinitely. 

By Direclion of the Administrator, 

CertificatR number: B16A009J _ 

Effective date: JUNE 16, 1999 

Issued at NE05 

MANAGER 
(rifle) 

NE-FSDO-05 
(Region/ Office) 

FAA Fofm 8430-l B IS-B?) 
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Off ice 
des transports 

du Canada 

Canadian 
Transportation 
Agency 

LI:mce N- 
Li~enc~ No. 990126 

Licence inrsrnarionele service a la demende d6livree a Non-scheduled intarnational licence issued to 

BOSTON-MAINE AIKWAYS. CORP. 

fnisanr effelres sous la raison sociale de doing business as 

PAN AM 

par I’Office des transports du Canada conform6msnr 
au paragraphe 73W de la Loi sur /es rrensports eu 
Canada, L.C. (19961, ch. 10 ici-apres is LTCI et 
suivant I’Accord relatif au transport aarien enrre le 
gouvernemant du Canada at le gouvernemont des 
Etats-Unis d’Am&ique sign& le 24 fevrier 1995 ki- 
apres I’Accord) autorisant la licenciee a exploiter un 
service international B la demande, sous reserve dcs 
conditions prescrites par le Rhglement SW les 
transports seriens, DORS/66-56, dans sa version la 
plus r6cente fci-apres le RTA), des conditions exigcsnt 
la detention d’un document d’aviation cansdien 
delivrd par le minisfre des Transports et da la police 
d’assurance responsabilitc rQlamenraire prevus a 
I’article ‘7 du RTA. et des conditions suivantes 
auxquelles la licence est assujettie conformement au 
paragrapha 74111 de Is LTC : 

by the Canadian Transportation Agency pursuant to 
subsection 73(21 of the Canada Trensporrarion Acr, 
S.C., 1996, c. 10 (hereinafter the CTA) and in 
accordance with rhe Air Transpon Agreement 
between the Governmenr of Canada and the 
Government of the United States of America signed 
on February 24;1995 (hereinafter the Agreement) 
that permits the Licensee to operate a non-scheduled 
international service subject, in addition to the 
conditions prescribed by the Air ‘Transportation 
Regulatbns. SOR/66-58, as amended (hereinafter the 
ATR), to the requirements to hold a Canadian aviation 
document issued by the Ministsr of Transport and to 
have prescribed liability insurance coverage aa set out 
in section 7 of the ATR, and to the following terms 
and conditions to which the licence is made subject 
pursuant to subsection 74fll of the CTA: 

CONDITIONS 

1. La licencifc cst sutorisde B effectucr das vols 
affrares da transport de marchendises enbe dos 
points situ66 aux &tats-L-h+ d’Amerique et des 
points situ& au Canada 

1. Tlrw Licensee is authorized to transport goods 
on a charter basis between points in lhe United 
States of America and points in Caned% 

2. II est interdit B Is licenciee d’acheminer du rrefic 2. The Licensee is prohibited from carrying local 
local enrre des points situ&s au Canada. Traffic between poinrs in Canada. 

bu versa) (over1 
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-2- 

3. Le a~rvlc~ Internetiansl B la demande autoris4 par 
Iss pr6sentes devra Btre exploit6 sous rdsarve dss 
dispositions de I’Accard et dss ententes s’y 
renachant au@ pourrriwt conclure lo Canada et 
les &ats-Unis d’Amtiriaus. 

4. A mobs qu’il y soil mis un temw plus t6t an \icrtu 
de la LTC ou de I’Accord, la pr6senre licence 
expirerr B la rdsilietion ou b I’s*piration de 
I’Accord ou B la date d’entr4s kk vigueur de touts 
modification de I’Accord qui aura pour effet 
d’abroger les droirs autaris4s par tss pr4sentas. 

3. The operation of the non-scheduled international 
service authorized herein shall be conducted 
subjact to rho provision6 of tha Agreemant and 
to my arrangements related rhoreto as may be 
agreed to bsrween Canada and tJw Unltsd 
States of America. 

4. Unler4 tertiinatoki tif ‘tin earlier data in 
sccordanoe with the CTA or the Agreement, this 
licenw shall terminste at the tcrminst~on or 
expiration of the Agraernent, or upon the 
effective date of any amandmsnt to The 
Agreement which shall have the effect of 
eliminating the rightcl her&n authorized. 

- Oli8’6i (Ontario) KiA ONP 
wnrW.CCa-OlC.gC.Ca 

otl.~a Onlerlo KlA ON9 
wwwta-o!o.gc.ca 



Exhibit BMA-u 

BEFORE THE 
DEPARTMENT OF TRANSPORTATION 

OFFICE OF THE SECRETARY 
WASHINGTON, D.C. 

Application of 
/ 

BOSTON-MAINE AIRWAYS CORP. 

for issuance of a certificate of public convenience and 
necessity pursuant to 49 U.S.C. 8 41102 

Docket OST-00-- 

AFFIDAVIT OF CITIZENSHIP 

John R. Nadolny, being duly sworn, deposes and says: 

1. That he is duly elected, qualified, and serving as Senior Vice President, 
General Counsel and Secretary of Boston-Maine Airways Corp., and that he is 
authorized to and does make this affidavit for it. 

2. That Boston-Maine Airways Corp. is a New Hampshire corporation, of 
which the President and more than two-thirds of the directors and managing officers, 
and the owners of more than 75 percent of the voting interest of the company, are 
citizens of the United States. 

3. That, on the basis of foregoing facts, he believes that Boston-Ma ,ine 
Airways Corp. is a citizen of the United States within the meaning of 49 U.S.C. 
5 41102(a)(15) of the Federal Aviation Statutes. 

State of New Hampshire ) 
County of Rockingham ) 

Subscribed and sworn to before me this g day of July, 2000. 

My commission expires 

‘%bF&,d& 
Notary Public 

M. Blanche Abbott 
Notary Public 

My Cor$s;i~~pires 



Exhibit BMA-118 

CERTIFICATE OF EXISTENCE 

I, William M. Gardner, Secretary of State of the State of New Hampshire, do 

hereby certify that ROST~N is a 

New Hampshire corporation duly incorporated under the laws of the State of 

New Hampshire on Marrh 77 194’3 I further 

certify that all fees and annual reports required by the Secretary of State’s 

office have been received and that articles of dissolution have not been tiled. 

IN TESTIMONY WHEREOF, I 
hereto set my hand and cause to 
be affixed the Seal of the State 
of New Hampshire this 14t:7. 
day of ml )L, 2000 

tiWZ&=!ZeL 
Secretary of State 



Exhibit BMAl19 - 

BEFORE THE 
DEPARTMENT OF TRANSPORTATION 

OFFICE OF THE SECRETARY 
WASHINGTON, D.C. 

Application of 

BOSTON-MAINE AIRWAYS CORP. 

for issuance of a certificate of public convenience and 
necessity pursuant to 49 U.S.C. $41102 

Docket OST-00-- 

Pursuant to Title 18 United States Code Section 1001, I, John R. Nadolny, in 
my individual capacity and as Senior Vice President, General Counsel and Secretary of 
the applicant, have not in any manner knowingly and willfully falsified, concealed or 
covered up any material fact or made any false, fictitious, or fraudulent statement or 
knowingly used any documents which contain such statements in connection with the 
preparation, filing or prosecution of this application. I understand that an individual 
who is found to have violated the provisions of 18 U.S.C. 1001 may be fined not more 
than $10,000 or imprisoned not more than five years, or both. 

State of New Hampshire ) 
County of Rockingham ) 

Subscribed and sworn to before me this/l day of July, 2000. 

My commission expires 

959307 

M. Blanche Abbott 
Notary Public 

My Commission Expires 
May 12,2004 
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Boston-Maine Airways P aofcuibrl 
0rp. 

14 Aviation Avenue 
Portsmouth, NH 03801[-0f-i'f~ 
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BOSTON-MAINE AIRWAYS CORP. 
Articles of Incorooration and By-Laws 



CERTIFICATE OF INCORPORATION 

OF 

BOSTON - MAINE AIRWAYS CORP. 

The undersigned, as Deputy Secretary of State of the State of New Hampshire, 

hereby certifies that Articles of Incorporation for the incorporation of BOSTON 

MAINE AIRWAYS CORP., duly signed pursuant to the provisions of the 

New Hampshire Business Corporation Act, have been received in this office. 

ACCORDlNGLY the undersigned, as such Deputy Secretary of State, and by 
virtue of the authority vested in him by law, hereby issues this Certificate of 

Incorporation of BOSTON - MAINE AIRWAYS CORP. and attaches hereto a 

copy of the Articles of Incorporation. 

IN TESTIMONY WHEREOF, I hereto 
set my hand and cause to be affixed 
the Seal of the State of New Hampshire, 
this 22nd day of March A.D. 1999 

Robert P. Ambrose 
Deputy Secretary of State 



STATE OF NEW HAMPSHIRE 

ARTICLES OF INCORPORATION 
OF 

BOSTON - NAINE AIRWAYS CORP. 

THE UNDERSIGNED, ACTING AS INCORPORATOR OF A CORPORATION UNDER 
THE NEW HAMPSHIRE BUSINESS CORPORATION ACT, ADOPTS THE FOLLOWING 
ARTICLES OF INCORPORATION FOR SUCH CORPORATION: 

FIRST: The name of the corporation is 

BOSTON - MAINE AIRWAYS CORP. 

SECOND: The corporation is empowered to transact any and 
all lawful business for which corporations may be incorporated 
under RSA 293-A and the princioal purpose or purposes for which 
the corporation is organized are: 

To provide commercial aviation services and to own or 
lease real and personal property as necessary to pro- 
vide such services. 

THIRD: The aggregate number of shares which the corporation 
shall have authority to issue is: 

10,000 Shares 

FOURTH: The capital stock will be sold or offered for sale 
within the meaning of RSA 421-B. 

FIFTH: Provisions, if any, for the limitation or denial of 
preemptive rights: 

The Corporation elects to have preemptive rights, which are 
not limited or denied with respect to any shareholder. 

SIXTH: Provision eliminating or limiting personal liability 
of directors or officers: 

Directors and Officers of the Corporation shall be entitled 
to indemnification from personal liability in accordance 
with the provisions of RBA 293-A:8.51 - 8.58, and as allowed 
bv law. 



ARTICLES OF INCORPORATION 
OF BOSTON - MAINE AIRWAYS, CORP. 

SEVENTH: The address of the initial registered office of 
the corporation is: 

14 Aviation Avenue 
Portsmouth, Nii 03801 

and the name of its initial registered agent at such address is 

John Nadolny, Esquire 

EIGHTH: The number of directors constituting the initial 
board of directors of the corporation is four, and the names and 
addresses of the persons who are to serve as directors until the 
first annual meeting of shareholders or until their successors 
are elected and shall qualify are: 

@ggg 

Timothy Mellon 

Address 

14 Aviation Avenue 
Portsmouth, NR 03801 

David A. Fink I4 Aviation Avenue 
Portsmouth, NR 03801 

D. Armstrong Fink Iron Horse Park 
N. Billerica, MA 08162-1692 

Richard 8. Kelso 14 Aviation Avenue 
Portsmouth, NE 03801 

NINTH: The name and address of each incorporator is: 

Name Address 

John Nadolny 14 Aviation Avenue 
Portsmouth, NR 03801 

Dated /4%flCM /r , 1999 
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FORM 11-A 
ADDENDUM TO ARTICLES OF INCORPORATION 

STATEMENT F’URWANT TO NH RSA 421-Ii:ll, Il 

CORPORATION NAME: BOSTON - MAINE AIRWAYS CORP. 

BUSINESS ADDRESS: 14 AYIATION AVENUE, PORTSMOUTH, NH 03801 

CONTAm PERSON: JOHN NADOLNY, ESQUIRE TELEPHONE NUMBER: (603) 766-2002 

I am aware that under the New Hampshire Uniform Securities Act, RSA 421-B: 17, II(k) provides an exemption 
from securities registration if the aggregate number of holders of the corporation’s swurities’1 does not exceed 
ten (lo), provided that no advertising* has been published or circulated in connection with any such securities 
de”, and all securities sales are consummated within 60 days after the date of incorporation. 

COMPLETE EITHER ITEM 1,2 OR 3 BELOW 

1) If the corporation will be in compliance with RSA 421-B:17, II(k), the above statute, check this line: a 

2) If the corporation has registered or will register its securities for sale in the State of New Hampshire, enter 
the date the registration statement was or will be filed with the Bureau of Securities Regulation: 

3) If the corporation will offer its securities for sale in New Hampshire under an exemption from registration 
requirements and RSA 421-B: 17, II(k) (see above) does not apply, cite the statutory exemption claimed for the 
sale of the corporation’s securities: 

For assistance with questions relating to securities only, call the Bureau of Securities Regulation at (603) 271- 
1463. For all other questions, call the Corporation Division at (603) 271.3244. 

COMPLETE THIS CERTIFICATION - ORIGINAL MUST BE FILED 

I (We) hereby certify that the securities of the corporation have been registered under RSA 421-B, the New 
Hampshire Uniform Securities Act (“the Act”); or, when offered will be registered under the Act; or are or 
when offered will be exempted from registration under the Act; or are or when offered will be offered in a 
transaction exempted from registration under the Act. I (We) further certify that the articles of incorporation 
state whether the capital stock will be sold or offered for sale within the meaning of the Act. 1 (We) certify that 
the person(s) signing this form includes all the incorporators, and that the foregoing is true and complete to 
the best of my (our) knowledge. 

Name @tit): JOHN NADOLNY, ESQUIRE Signature: 
L 

*I Virtually all new incorporations legally involve a “sale” of securities to the new owners, even if there is no 
cash payment for such securities. 

q The term “advertising” used here applies to any written material distributed to sell securities, not product 
advertising. ‘S/96 



BYLAW8 OF BOBTON - MAINE AIRWAY8 CORP. 

ARTICLE I. OFFICES 

S 1.1 Business Office. 

The principal office of the corporation shall be located at 
any place either within or without the State of New Hampshire as 
designated in the company's most current Annual Report filed with 
the New Hampshire Secretary of State. The corporation may have 
such other offices, either within or without the State of New 
Hampshire as the board of directors may designate or as the 
business of the corporation may require from time to time. The 
corporation shall maintain at its principal office a copy of 
certain records, as specified in 5 2.14 of Article II. 

§ 1.2 Registered Office. 

The registered office of the corporation, shall be located 
within New Hampshire and may be, but need not be, identical with 
the principal office (if located within New Hampshire). The 
address of the registered office may be changed from time to time 
as the President may determine. 

ARTICLE II. SHAREHOLDERS 

5 2.1 Annual Shareholder Meeting. 

The annual meeting of the shareholders shall be held on the 
of , in each year, beginning with the 

year 1999, at the hour of o'clock .M., or at such 
other time on such other dav within such month asshall be fixed 
by the board of directors, :or the purpose of electing directors 
and for the transaction of such other business as may come before 
the meeting. If the day fixed for the annual meeting shall be a 
legal holiday in the State of New Hampshire such meeting shall be 
held on the next succeeding business day. 

If the election of directors shall not be held on the day 
designated herein for any annual meeting of the shareholders, or 
at any subsequent continuation after adjournment thereof, the 
board of directors shall cause the election to be held at a 
special meeting of the shareholders as soon thereafter as 
convenient. 



5 2.2 Special Shareholder Meetings. 

Special meetings of the shareholders, for any purpose or 
purposes, described in the meeting notice, may be called by the 
president, or by the board of directors, and shall be called by 
the president at the request of the holders of not less than one- 
tenth of all outstanding votes of the corporation entitled to be 
cast on any issue proposed to be considered at the special 
meeting. 

5 2.3 Place of Shareholder Meeting. 

The board of directors may designate any place, either 
within or without the State of New Hampshire as the place of 
meeting for any annual or any special meeting of the 
shareholders, unless by written consents, which may be in the 
form of waivers of notice or otherwise, all shareholders entitled 
to vote at the meeting designate a different place, either within 
or without the State of New Hampshire, as the place for the 
holding of such meeting. If no designation is made by either the 
directors or by unanimous action of the voting shareholders, the 
place of meeting shall be the principal office of the 
corporation. 

$ 2.4 Notice of Shareholder Meeting. 

(a) Required Notice. Written notice stating the place, day and 
hour of any annual or special shareholder meeting shall be 
delivered not less than 10 nor more than 60 days before the 
date of the meeting, either personally or by mail, by or at 
the direction of the president, the board of directors, or 
other persons calling the meeting, to each shareholder of 
record, entitled to vote at such meeting and to any other 
shareholder entitled by the New Hampshire Business 
Corporation Act or the articles of incorporation to receive 
notice of the meeting. Notice shall be deemed to be 
effective at the earlier of: (1) the date when deposited in 
the United States Mail, addressed to the shareholder at his 
address as it appears on the stock transfer books of the 
corporation, with postage thereon prepaid; (2) the date 
shown on the return receipt if sent by registered or 
certified mail, return receipt requested, and the receipt is 
signed by or on behalf of the addressee; (3) the date when 
received; or (4) five (5) days after deposit in the United 
States mail, if mailed postpaid and correctly addressed to 
an address other than that shown in the corporation's 
current record of shareholders. 
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(b) 

(cl 

(d) 

Adjourned Meeting. If any shareholder meeting is adjourned 
to a different date, time, or place, notice need not be 
given of the new date, time, and place, if the new date, 
time, and place is announced at the meeting before 
adjournment. But if a new record date for the adjourned 
meeting is, or must be fixed (see § 2.5 of this Article II), 
then notice must be given pursuant to the requirements of 
paragraph (a) of this § 2.4, to those persons who are 
shareholders as of the new record date. 

Waiver of Notice. The shareholder may waive notice of the 
meeting (or any notice required by the Act, articles of 
incorporation, or bylaws) by a writing signed by the 
shareholder entitled to the notice, which is delivered to 
the corporation (either before or after the date and time 
stated in the notice) for inclusion in the minutes or filing 
with the corporate records. 

A shareholder's attendance at a meeting: 

(1) waives objection to lack of notice or defective notice 
of the meeting, unless the shareholder at the beginning 
of the meeting objects to holding the meeting or 
transacting business at the meeting; 

(2) waives objection to consideration of a particular 
matter at the meeting that is not within the purpose or 
purposes described in the meeting notice, unless the 
shareholder objects to considering the matter when it 
is presented. 

Contents of Notice. The notice of each special shareholder 
meeting shall include a description of the purpose or 
purposes for which the meeting is called. Except as 
provided in this § 2.4(d), or as provided in the 
corporation's articles, or otherwise in the New Hampshire 
Business Corporation Act, the notice of an annual 
shareholder meeting need not include a description of the 
purpose or purposes for which the meeting is called. 

If a purpose of any shareholder meeting is to consider 
eitner: 

(1) a proposed amendment to the articles of incorporation 
(including any restated articles requiring shareholder 
approval); 

(2) a plan of merger or share exchange; 
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(3) the sale, lease, exchange or other disposition of all, 
or substantially all, of the corporation's property, 
otherwise than in the usual and regular course of 
business; 

(4) the dissolution of the corporation; or 

(5) the removal of a director, then the notice must so 
state and be accompanied by, respectively, a copy or a 
summary of the (a) amendment; (b) plan of merger or 
share exchange; or (c) the description of the 
transaction for the disposition of all, or 
substantially all, of the corporation's property. 

If the proposed corporate action creates dissenters' 
rights, the notice must state that shareholders are or 
may be entitled to assert dissenters' rights, and must 
be accompanied by a copy of the New Hampshire Business 
Corporation Act. If the corporation issues or 
authorizes the issuance of shares for promissory notes 
or for promises to render services in the future, the 
corporation shall report in writing to all the 
shareholders the number of shares authorized or issued, 
and the consideration received with or before the 
notice of the next shareholders' meeting. Likewise, if 
the corporation indemnifies or advances expenses to a 
director (as defined in NH RSA 293-A:16.21), this shall 
be reported in writing to all the shareholders with or 
before the notice of the next shareholders' meeting. 

§ 2.5 Fixing of Record Date. 

For the purpose of determining shareholders of any voting 
group entitled to notice of or to vote at any meeting of 
shareholders, or shareholders entitled to receive payment of any 
distribution or dividend, or in order to make a determination of 
shareholders for any other proper purpose, the board of directors 
may fix in advance a date as the record date. Such record date 
shall not be more than seventy (70) days prior to the date on 
which the particular action, requiring such determination of 
shareholders, is to be taken. 

If no record date is so fixed by the board for the 
determination of shareholders entitled to notice of, or to vote 
at a meeting of shareholders, or shareholders entitled to receive 
a share dividend or distribution, the record date for 
determination of such shareholders shall be at the close of 
business on: 

(a) With respect to an annual shareholder meeting or any 
special shareholder meeting called by the board or any 
person specifically authorized by the board or these 
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(b) 

Cc) 

Cd) 

(e) 

bylaws to call a meeting, the day before the first 
notice is delivered to shareholders; 

With respect to a special shareholder's meeting 
demanded by the shareholders, the date the first 
shareholder signs the demand; 

With respect to the payment of a share dividend, the 
date the board authorizes the share dividend; 

With respect to actions taken in writing without a 
meeting (pursuant to Article II, § 2.12), the date the 
first shareholder signs a consent; 

And with respect to a distribution to shareholders, 
(other than one involving a repurchase or reacquisition 
of shares), the date the board authorizes the 
distribution. 

When a determination of shareholders entitled to vote at any 
meeting of shareholders has been made as provided in this 
section, such determination shall apply to any adjournment 
thereof unless the board of directors fixes a new record date 
which it must do if the meeting is adjourned to a date more than 
one hundred twenty (120) days after the date fixed for the 
original meeting. 

5 2.6 Shareholder List. 

The officer or agent having charge of the stock transfer 
books for shares of the corporation shall make a complete record 
of the shareholders entitled to vote at each meeting of 
shareholders thereof, arranged in alphabetical order, with the 
address of and the number of shares held by each. 

The list must be arranged by voting group (if such exists, 
see Art. II, § 2.7) and within each voting group by class or 
series of shares. 

The shareholder list must be available for inspection by any 
shareholder, beginning two (2) business days after notice of the 
meeting is given for which the list was prepared and continuing 
through the meeting. The list shall be available at the 
corporation's principal office or at a place identified in the 
meeting notice in the city where the meeting is to be held. A 
shareholder, his agent, or attorney is entitled on written demand 
to inspect and, subject to the requirements of § 2.14 of this 
Article II, to copy the list during regular business hours and at 
his expense, during the period it is available for inspection. 
The corporation will make the shareholders' list available at the 
meeting, and any shareholder, her agent, or attorney is entitled 
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to inspect the list at any time during the meeting or any 
adjournment. 

The corporation shall maintain the shareholder list in 
written form or in another form capable of conversion into 
written form within a reasonable time. 

5 2.7 Shareholder Quorum and Voting Requirements. 

If the articles of incorporation or the New Hampshire 
Business Corporation Act provides for voting by a single voting 
group on a matter, action on that matter is taken when voted upon 
by that voting group. 

Shares entitled to vote as a separate voting group may take 
action on a matter at a meeting only if a quorum of those shares 
exists with respect to that matter. Unless the articles of 
incorporation, a bylaw adopted pursuant to § 2.8 of this Article 
II, or the New Hampshire Business Corporation Act provides 
otherwise, a majority of the votes entitled to be cast on the 
matter by the voting group constitutes a quorum of that voting 
group for action on that matter. 

If the articles of incorporation or the New Hampshire 
Business Corporation Act provides for voting by two or more 
voting groups on a matter, action on that matter is taken only 
when voted upon by each of those voting groups counted 
separately. Action may be taken by one voting group on a matter 
even though no action is taken by another voting group entitled 
to vote on the matter. 

Once a share is represented for any purpose at a meeting, it 
is deemed present for quorum purposes for the remainder of the 
meeting and for any adjournment of that meeting unless a new 
record date is or must be set for that adjourned meeting. 

If a quorum exists, action on a matter (other than the 
election of directors) by a voting group is approved if the votes 
cast within the voting group favoring the action exceed the votes 
cast opposing the action, unless the articles of incorporation, a 
bylaw adopted pursuant to Y$ 2.8 of this Article II, or the New 
Hampshire Business Corporation Act requires a greater number of 
affirmative votes. 
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S 2.8 Increasing Either QuOrUm or Voting Requirements. 

For purposes of this § 2.8, a l'supermajority" quorum is a 
requirement that more than a majority of the votes of the voting 
group be present to constitute a quorum; and a "supermajorityl' 
voting requirement is any requirement that requires the vote of 
more than a majority of the affirmative votes of a voting group 
at a meeting. 

The shareholders, but only if specifically authorized to do 
so by the articles of incorporation, may adopt, amend, or delete 
a bylaw which fixes a "supermajority" quorum or "supermajority*' 
voting requirement. 

The adoption or amendment of a bylaw that adds, changes, or 
deletes a "supermajority" quorum or voting requirement for 
shareholders must meet the same quorum requirement and be adopted 
by the same vote and voting groups required to take action under 
the quorum and voting requirement then in effect or proposed to 
be adopted, whichever is greater. 

A bylaw that fixes a supermajority quorum or voting 
requirement for shareholders may not be adopted, amended, or 
repealed by the board of directors. 

S 2.9 Proxies. 

At all meetings of shareholders, a shareholder may vote in 
person, or vote by proxy which is executed in writing by the 
shareholder or which is executed by his duly authorized attorney- 
in-fact. Such proxy shall be filed with the secretary of the 
corporation or other person authorized to tabulate votes before 
or at the time of the meeting. No proxy shall be valid after 11 
months from the date of its execution unless otherwise provided 
in the proxy. 

5 2.10 Voting of Shares. 

Unless otherwise provided in the articles, each outstanding 
share entitled to vote shall be entitled to one vote upon each 
matter submitted to a vote at a meeting of shareholders. 

Absent special circumstances, the shares of the corporation 
are not entitled to vote if they are owned, directly or 
indirectly, by a second corporation, and the corporation owns, 
directly or indirectly, a majority of the shares entitled to vote 
for directors of the second corporation. Provided, however, the 
prior sentence shall not limit the power of the corporation to 
vote any shares! including its own shares, held by it in a 
fiduciary capacity. 
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Redeemable shares are not entitled to vote after notice of 
redemption is mailed to the holders and a sum sufficient to 
redeem the shares has been deposited with a bank, trust company, 
or other financial institution under an irrevocable obligation to 
pay the holders the redemption price on surrender of the shares. 

S 2.11 Corporation's Acceptance of Votes. 

(a) If the name signed on a vote, consent, waiver, or proxy 
appointment corresponds to the name of a shareholder, the 
corporation, if acting in good faith, is entitled to accept 
the vote, consent, waiver, or proxy appointment and give it 
effect as the act of the shareholder. 

(b) If the name signed on a vote, consent, waiver, or proxy 
appointment does not correspond to the name of its 
shareholder, the corporation, if acting in good faith, is 
nevertheless entitled to accept the vote, consent, waiver, 
or proxy appointment and give it effect as the act of the 
shareholder if: 

(1) the shareholder is an entity as defined in the New 
Hampshire Business Corporation Act and the name signed 
purports to be that of an officer or agent of the 
entity; 

(2) the name signed purports to be that of an 
administrator, executor, trustee, guardian, or 
conservator representing the shareholder and, if the 
corporation requests, evidence of fiduciary status 
acceptable to the corporation has been presented with 
respect to the vote, consent, waiver, or proxy 
appointment; 

(3) the name signed purports to be that of a receiver or 
trustee in bankruptcy of the shareholder and, if the 
corporation requests, evidence of this status 
acceptable to the corporation has been presented with 
respect to the vote, consent, waiver, or proxy 
appointment; 

(4) the name signed purports to be that of a pledgee, 
beneficial owner, or attorney-in-fact of the 
shareholder and, if the corporation requests, evidence 
acceptable to the corporation of the signatory's 
authority to sign for the shareholder has been 
presented with respect to the vote, consent, waiver, or 
proxy appointment; or 

(5) two or more persons are the shareholder as co-tenants 
or fiduciaries and the name signed purports to be the 



name of at least one of the co-owners and the person 
signing appears to be acting on behalf of all the co- 
owners. 

(c) The corporation is entitled to reject a vote, consent, 
waiver, or proxy appointment if the secretary or other 
officer or agent authorized to tabulate votes, acting in 
good faith, has reasonable basis for doubt about the 
validity of the signature on it or about the signatory's 
authority to sign for the shareholder. 

S 2.12 Informal Action by Shareholders. 

Any action required or permitted to be taken at a meeting of 
the shareholders may be taken without a meeting if the action is 
taken by all the shareholders entitled to vote on the action. 
The action must be evidenced by one or more written consents, 
setting forth the action so taken, signed by all of the 
shareholders entitled to vote with respect to the subject matter 
thereof, and delivered to the corporation for inclusion in the 
minutes or filing with the corporate records. 

If the act to be taken requires that notice be given to non- 
voting shareholders, the corporation shall give the non-voting 
shareholders written notice of the proposed action at least 10 
days before the action is taken, which notice shall contain or be 
accompanied by the same material that would have been required if 
a formal meeting had been called to consider the action. 

A consent signed under this section has the effect of a 
meeting vote and may be described as such in any document. 

5 2.13 Voting for Directors. 

Unless otherwise provided in the articles of incorporation, 
directors are elected by a plurality of the votes cast by the 
shares entitled to vote in the election at a meeting at which a 
quorum is present. 

5 2.14 Shareholder's Rights to Inspect Corporate Records. 

(a) Minutes and Accounting Records. The corporation shall keep 
as permanent records, minutes of all meetings of its 
shareholders and board of directors, a record of all actions 
taken by the shareholders or board of directors without a 
meeting, and a record of all actions taken by a committee of 
the board of directors in place of the board of directors on 
behalf of the corporation. The corporation shall maintain 
appropriate accounting records. 
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(b) Absolute Inspection Rights of Records Required at Principal 
Office. If a shareholder gives the corporation written 
notice of his demand at least five (5) business days before 
the date on which he wishes to inspect and copy, a 
shareholder (or his agent or attorney) has the right to 
inspect and copy, during regular business hours, any of the 
following records, 

all of which the corporation is required to keep a copy of at its 
principal office: 

(1) 

(2) 

(3) 

(4) 

(5) 

(‘5) 

(7) 

its articles or restated articles of incorporation and 
all amendments to them currently in effect; 

its bylaws or restated bylaws and all amendments to 
them currently in effect; 

resolutions adopted by its board of directors creating 
one or more classes or series of shares, and fixing 
their relative rights, preferences, and limitations, if 
shares issued pursuant to those resolutions are 
outstanding; 

the minutes of all shareholders' meetings, and records 
of all action taken by shareholders without a meeting, 
for the past three (3) years; 

all written communications to shareholders generally 
within the past three (3) years, including the 
financial statements furnished for the past three (3) 
years to the shareholders; 

a list of the names and business addresses of its 
current directors and officers; and, 

its most recent annual report delivered to the 
Secretary of State. 

(c) Conditional Inspection Right. In addition, if: a 
shareholder of a corporation gives the corporation a written 
demand made in good faith and for a proper purpose at least 
five (5) business days before the date on which he wishes to 
inspect and copy; she describes with reasonable 
particularity her purpose and the records she desires to 
inspect; and the records are directly connected with her 
purpose, a shareholder of a corporation (or her agent or 
attorney) is entitled to inspect and copy, during regular 
business hours at a reasonable location specified by the 
corporation, any of the following records of the 
corporation: 
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(1) excerpts from minutes of any meeting of the board of 
directors, records of any action of a committee of the 
board of directors on behalf of the corporation, 
minutes of any meeting of the shareholders, and records 
of action taken by the shareholders or board of 
directors without a meeting, to the extent not subject 
to inspection under paragraph (a) of this 5 2.14; 

(2) accounting records of the corporation; and 

(3) the record of shareholders (compiled no earlier than 
the date of the shareholder's demand). 

(d) Copy costs. The right to copy records includes, if 
reasonable, the right to receive copies made by 
photographic, xerographic, or other means. 

The corporation may impose a reasonable charge, covering the 
costs of labor and material, for copies of any documents provided 
to the shareholder. The charge may not exceed the estimated cost 
of production or reproduction of the records. 

(e) Shareholder Includes Beneficial Owner. For purposes of this 
S 2.14, the term "shareholder" shall include a beneficial 
owner whose shares are held in a voting trust or by a 
nominee on his behalf. 

5 2.15 Financial Statements Shall Be Furnished to the 
Shareholders. 

(4 The corporation shall furnish its shareholders annual 
financial statements, which may be consolidated or combined 
statements of the corporation and one or more of its 
subsidiaries, as appropriate, that include a balance sheet 
as of the end of the fiscal year, an income statement for 
that year, and a statement of changes in shareholders' 
equity for the year unless that information appears 
elsewhere in the financial statements. If financial 
statements are prepared for the corporation on the basis of 
generally accepted accounting principles, the annual 
financial statements for the shareholders also must be 
prepared on that basis. 

(b) If the annual financial statements are reported upon by a 
public accountant, his report must accompany them. If not, 
the statements must be accompanied by a statement of the 
president or the person responsible for the corporation's 
accounting records: 

(1) stating his reasonable belief whether the statements 
were prepared on the basis of generally accepted 
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accounting principles, and, if not, describing the 
basis of preparation; and 

(2) describing any respects in which the statements were 
not prepared on a basis of accounting consistent with 
the statements prepared for the preceding year. 

(c) A corporation shall mail the annual financial statements to 
each shareholder within one hundred twenty (120) days after 
the close of each fiscal year. Thereafter, on written 
request from a shareholder who was not mailed the 
statements, the corporation shall mail him the latest 
financial statements. 

5 2.16 Dissenters' Rights. 

Each shareholder shall have the right to dissent from 
certain corporate actions, and obtain payment for his shares when 
so authorized by the New Hampshire Business Corporation Act, the 
articles of incorporation, these bylaws, or in a resolution of 
the board of directors. 

ARTICLE III. BOARD OF DIRECTORS 

g. 3.1 General Powers. 

Unless the articles of incorporation have dispensed with or 
limited the authority of the board of directors by describing who 
will perform some or all of the duties of the board of directors, 
all corporate powers shall be exercised by or under the authority 
of, and the business and affairs of the corporation shall be 
managed under the direction of, the board of directors. 

5 3.2 Number, Tenure, and Qualifications of Directors. 

Unless otherwise provided in the articles of incorporation, 
the number of directors of the corporation shall be four. Each 
director shall hold office until the next annual meeting of 
shareholders or until removed. However, if his term expires, he 
shall continue to serve until his successor shall have been 
elected and qualified or until there is a decrease in the number 
of directors. 

Directors need not be residents of the State of New 
Hampshire or shareholders of the corporation unless so 
required by the articles of incorporation. 
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5 3.3 Regular Meetings of the Board of Directors. 

The board of directors may provide, by resolution, the time 
and place, either within or without the State of New Hampshire, 
for the holding of regular meetings, which shall be held without 
other notice than such resolution. If so permitted by Ej 3.7, 
such meeting may be held by telephone. 

s 3.4 Special Meetings of the Board of Directors. 

Special meetings of the board of directors may be called by 
or at the request of the president or any one director. The 
person authorized to call special meetings of the board of 
directors may fix any place, only within the county where this 
corporation has its principal office as the place for holding any 
special meeting of the board of directors, or if permitted by 
§ 3.7, such meeting may be held by telephone. 

s 3.5 Notice of, and Waiver of Notice for, Special Director 
Meetings. 

Unless the articles of incorporation provide for a longer or 
shorter period, notice of any special director meeting shall be 
given at least two (2) days previously thereto either orally or 
in writing. If mailed, notice of any director meeting shall be 
deemed to be effective at the earlier of: (1) when received; (2) 
five (5) days after deposited in the United States mail, 
addressed to the director's business office, with postage thereon 
prepaid; or (3) the date shown on the return receipt if sent by 
registered or certified mail, return receipt requested, and the 
receipt is signed by or on behalf of the director. Any director 
may waive notice of any meeting. Except as provided in the next 
sentence, the waiver must be in writing, signed by the director 
entitled to the notice, and filed with the minutes or corporate 
records. The attendance of a director at a meeting shall 
constitute a waiver of notice of such meeting, except where a 
director attends a meeting for the express purpose of objecting 
to the transaction of any business and at the beginning of the 
meeting (or promptly upon his arrival) objects to holding the 
meeting or transacting business at the meeting, and does not 
thereafter vote for or assent to action taken at the meeting. 
Unless required by the articles of incorporation, neither the 
business to be transacted at, nor the purpose of, any special 
meeting of the board of directors need be specified in the notice 
or waiver of notice of such meeting. 
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S 3.6 Director Quorum. 

If bylaw S 3.2 establishes a fixed board size, a majority of 
the number of directors shall constitute a quorum for the 
transaction of business at any meeting of the board of directors, 
unless the articles of incorporation require a greater number. 

If bylaw S 3.2 permits a variable-range size board (a board 
size set by resolution with a given range), a majority of the 
number of directors prescribed by resolution, (or if no number is 
prescribed, the number in office immediately before the meeting 
begins) shall constitute a quorum for the transaction of business 
at any meeting of the board of directors, unless the articles of 
incorporation require a greater number. 

Any amendment to this quorum requirement is subject to the 
provisions of § 3.8 of this Article III. 

5 3.7 Directors, Manner of Acting. 

The act of the majority the directors present at a meeting 
at which a quorum is present when the vote is taken shall be the 
act of the board of directors unless the articles of 
incorporation require a greater percentage. Any amendment which 
changes the number of directors needed to take action, is subject 
to the provisions of 5 3.8 of this Article III. 

Unless the articles of incorporation provide otherwise, any 
or all directors may participate in a regular or special meeting 
by, or conduct the meeting through the use of, any means of 
communication by which all directors participating may 
simultaneously hear each other during the meeting. A director 
participating in a meeting by this means is deemed to be present 
in person at the meeting. 

A director who is present at a meeting of the board of 
directors or a committee of the board of directors when corporate 
action is taken is deemed to have assented to the action taken 
unless: 

(1) he objects at the beginning of the meeting (or promptly 
upon his arrival) to holding it or transacting business 
at the meeting; 

(2) his dissent or abstention from the action taken is 
entered in the minutes of the meeting; or 

(3) he delivers written notice of his dissent or abstention 
to the presiding officer of the meeting before its 
adjournment or to the corporation immediately after 
adjournment of the meeting. The right of dissent or 
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abstention is not available to a director who votes in 
favor of the action taken. 

S 3.6 Establishing a s%upermajoritys8 Quorum or Voting Requirement 
for the Board of Directors. 

For purposes of this S 3.8, a l'supermajority" quorum is a 
requirement that more than a majority of the directors in office 
constitute a quorum, and a *'supermajority" voting requirement is 
any requirement that requires the vote of more than a majority of 
those directors present at a meeting at which a quorum is present 
to be the act of the directors. 

A bylaw that fixes a supermajority quorum or supermajority 
voting requirement may be amended or repealed: 

(1) if originally adopted by the shareholders, only by the 
shareholders (unless otherwise provided by the 
shareholders); 

(2) if originally adopted by the board of directors, either 
by the shareholders or by the board of directors. 

A bylaw adopted or amended by the shareholders that fixes a 
supermajority quorum or supermajority voting requirement for the 
board of directors may provide that it may be amended or repealed 
only by a specified vote of either the shareholders or the board 
of directors. 

Subject to the provisions of the preceding paragraph, action 
by the board of directors to adopt, amend, or repeal a bylaw that 
changes the quorum or voting requirement for the board of 
directors must meet the same quorum requirement and be adopted by 
the same vote required to take action under the quorum and voting 
requirement then in effect or proposed to be adopted, whichever 
is greater. 

S 3.9 Director Action Without a Meeting. 

Unless the articles of incorporation provide otherwise, any 
action required or permitted to be taken by the board of 
directors at a meeting may be taken without a meeting if all the 
directors take the action, each one signs a written consent 
describing the action taken, and the consents are filed with the 
records of the corporation. Action taken by consents is effec- 
tive when the last director signs the consent, unless the consent 
specifies a different effective date. A signed consent has the 
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effect of a meeting vote and may be described as such in any 
document. 

S 3.10 Removal of Directors. 

The shareholders may remove one or more directors at a 
meeting called for that purpose if notice has been given that a 
purpose of the meeting is such removal. The removal may be with 
or without cause unless the articles provide that directors may 
only be removed for cause. If a director is elected by a voting 
group of shareholders, only the shareholders of that voting group 
may participate in the vote to remove him. If cumulative voting 
is authorized, a director may not be removed if the number of 
votes sufficient to elect him under cumulative voting is voted 
against his removal. If cumulative voting is not authorized, a 
director may be removed only if the number of votes cast to 
remove him exceeds the number of votes cast not to remove him. 

s3.11 Board of Director Vacancies. 

Unless the articles of incorporation provide otherwise, if a 
vacancy occurs on the board of directors, including a vacancy 
resulting from an increase in the number of directors, the 
shareholders may fill the vacancy. During such time that the 
shareholders fail or are unable to fill such vacancies then and 
until the shareholders act: 

(1) the board of directors may fill the vacancy; 
or 

(2) if the directors remaining in office constitute fewer 
than a quorum of the board, they may fill the vacancy 
by the affirmative vote of a majority of all the 
directors remaining in office. 

If the vacant office was held by a director elected by a 
voting group of shareholders, only the holders of shares of that 
voting group are entitled to vote to fill the vacancy if it is 
filled by the shareholders. 

A vacancy that will occur at a specific later date (by 
reason of a resignation effective at a later date) may be filled 
before the vacancy occurs, but the new director may not take 
office until the vacancy occurs. 

The term of a director elected to fill a vacancy expires at 
the next shareholders' meeting at which directors are elected. 
However, if his term expires, he shall continue to serve until 
his successor is elected and qualified or until there is a 
decrease in the number of directors. 
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s 3.12 Director Compensation. 

Unless otherwise provided in the articles of incorporation, 
by resolution of the board of directors, each director may be 
paid his expenses, if any, of attendance at each meeting of the 
board of directors, and may be paid a stated salary as director 
or a fixed sum for attendance at each meeting of the board of 
directors or both. No such payment shall preclude any director 
from serving the corporation in any capacity and receiving 
compensation therefor. 

s 3.13 Director Committees. 

(a) Creation of Committees. Unless the articles of 
incorporation provide otherwise, the board of directors may 
create one or more committees and appoint members of the 
board of directors to serve on them. Each committee must 
have two (2) or more members, who serve at the pleasure of 
the board of directors. 

(b) Selection of Members. The creation of a committee and 
appointment of members to it must be approved by the greater 
of: 

(1) a majority of all the directors in office when the 
action is taken; or 

(2) the number of directors required by the articles of 
incorporation to take such action (or if not specified 
in the articles of incorporation, the number required 
by § 3.7 of this Article III to take action). 

(c) Required Procedures. 5s 3.4, 3.5, 3.6, 3.7, 3.8 and 3.9 of 
this Article III, which govern meetings, action without 
meetings, notice and waiver of notice, quorum and voting 
requirements of the board of directors, apply to committees 
and their members. 

(d) Authority. Unless limited by the articles of incorporation, 
each committee may exercise those aspects of the authority 
of the board of directors which the board of directors 
confers upon such committee in the resolution creating the 
committee. 

Provided, however, a committee may not: 

(1) authorize distributions; 
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(2) 

(3) 

(4) 

(5) 

(6) 

(7) 

(8) 

approve or propose to shareholders action that the New 
Hampshire Business Corporation Act requires be approved 
by shareholders; 

fill vacancies on the board of directors or on any of 
its committees; 

amend the articles of incorporation pursuant to the 
authority of directors to do so granted by slO.01 and 
S10.02 of the New Hampshire Business Corporation Act; 

adopt, amend, or repeal bylaws; 

approve a plan of merger not requiring shareholder 
approval; 

authorize or approve reacquisition of shares, except 
according to a formula or method prescribed by the 
board of directors; or 

authorize or approve the issuance or sale or contract 
for sale of shares or determine the designation and 
relative rights, preferences, and limitations of a 
class or series of shares, except that the board of 
directors may authorize a committee (or a senior 
executive officer of the corporation) to do so within 
limits specifically prescribed by the board of 
directors. 

ARTICLE IV. OFFICERS 

5 4.1 Number of Officers. 

The officers of the corporation shall be a president, a 
secretary, and a treasurer, each of whom shall be appointed by 
the board of directors. 

Such other officers and assistant officers as may be deemed 
necessary, including any vice-presidents, may be appointed by the 
board of directors. If specifically authorized by the board of 
directors, an officer may appoint one or more officers or 
assistant officers. 

The same individual may simultaneously hold more than one 
office in the corporation. 
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S 4.2 Appointment and Term of Office. 

The officers of the corporation shall be appointed by the 
board of directors for a term as determined by the board of 
directors. (The designation of a specified term grants to the 
officer no contract rights [293-A:8.44(a)], and the board can 
remove the officer at any time prior to the termination of such 
term.) If no term is specified, they shall hold office until 
they resign, die, or until they are removed in the manner 
provided in S 4.3 of this Article IV. 

S 4.3 Removal of Officers. 

Any officer or agent may be removed by the board of 
directors at any time, with or without cause. An officer's 
removal does not affect the officer's contract rights, if any, 
with the corporation and an officer's resignation does not affect 
the corporation's contract rights, if any, with the officer. 
Appointment of an officer or agent shall not of itself create 
contract rights. 

s 4.4 President. 

The president shall be the principal executive officer of 
the corporation and, subject to the control of the board of 
directors, shall in general supervise and control all of the 
business and affairs of the corporation. He shall, when present, 
preside at all meetings of the shareholders and of the board of 
directors. He may sign, with the secretary or any other proper 
officer of the corporation thereunto authorized by the board of 
directors, certificates for shares of the corporation and deeds, 
mortgages, bonds, contracts, or other instruments which the board 
of directors has authorized to be executed, except in cases where 
the signing and execution thereof shall be expressly delegated by 
the board of directors or by these bylaws to some other officer 
or agent of the corporation, or shall be required by law to be 
otherwise signed or executed; and in general shall perform all 
duties incident to the office of president and such other duties 
as may be prescribed by the board of directors from time to time. 

5 4.5 The Vice-Presidents. 

If appointed, in the absence of the president or in the 
event of his death, inability or refusal to act, the vice- 
president (or in the event there be more than one vice-president, 
the vice-presidents in the order designated at the time of their 
election, or in the absence of any designation, then in the order 
of their appointment) shall perform the duties of the president, 
and when so acting, shall have all the powers of and be subject 
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to all the restrictions upon the president. (If there is no 
vice-president, then the treasurer shall perform such duties of 
the president.) Any vice-president may sign, with the secretary 
or an assistant secretary, certificates for shares of the 
corporation the issuance of which have been authorized by 
resolution of the board of directors; and shall perform such 
other duties as from time to time may be assigned to him by the 
president or by the board of directors. 

S 4.6 The secretary. 

The secretary shall: (a) keep the minutes of the 
proceedings of the shareholders and of the board of directors in 
one or more books provided for that purpose; (b) see that all 
notices are duly given in accordance with the provisions of these 
bylaws or as required by law; (c) be custodian of the corporate 
records and of any seal of the corporation and if there is a seal 
of the corporation, see that it is affixed to all documents the 
execution of which on behalf of the corporation under its seal is 
duly authorized; (d) when requested or required, authenticate any 
records of the corporation; (e) keep a register of the post 
office address of each shareholder which shall be furnished to 
the secretary by such shareholder; (f) sign with the president, 
or a vice-president, certificates for shares of the corporation, 
the issuance of which shall have been authorized by resolution of 
the board of directors; (g) have general charge of the stock 
transfer books of the corporation; and (h) in general perform all 
duties incident to the office of secretary and such other duties 
as from time to time may be assigned to him by the president or 
by the board of directors. 

S 4.7 The Treasurer. 

The treasurer shall: (a) have charge and custody of and be 
responsible for all funds and securities of the corporation; (b) 
receive and give receipts for monies due and payable to the 
corporation from any source whatsoever! and deposit all such 
monies in the name of the corporation In such banks, trust 
companies, or other depositaries as shall be selected by the 
board of directors; and (c) in general perform all of the duties 
incident to the office of treasurer and such other duties as from 
time to time may be assigned to him by the president or by the 
board of directors. If required by the board of directors, the 
treasurer shall give a bond for the faithful discharge of his 
duties in such sum and with such surety or sureties as the board 
of directors shall determine. 
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S 4.8 Assistant Becretaries and Assistant Treasurers. 

The assistant secretaries, when authorized by the board of 
directors, may sign with the president or a vice-president 
certificates for shares of the corporation the issuance of which 
shall have been authorized by a resolution of the board of 
directors. Each assistant treasurer shall, if required by the 
board of directors, give a bond for the faithful discharge of 
his/her duties in such sums and with such sureties as the board 
of directors shall determine. The assistant secretaries and 
assistant treasurers, in general, shall perform such duties as 
shall be assigned to them by the secretary or the treasurer, 
respectively, or by the president or the board of directors. 

5 4.9 Salaries. 

The salaries, if any, of the officers shall be fixed from 
time to time by the board of directors. 

ARTICLE V. INDEMNIFICATION OF DIRECTORS, OFFICERS, 
AGENTS, AND EHPLOYEES 

S 5.1 Indemnification of Directors. 

Unless otherwise provided in the articles of incorporation, 
the corporation shall indemnify any individual made a party to a 
proceeding because he is or was a director of the corporation, 
against liability incurred in the proceeding, but only if the 
corporation has authorized the payment in accordance with § 
8.55(c) of the New Hampshire Business Corporation Act, RSA 293- 
A,and a determination has been made in accordance with the 
procedures set forth in 5 8.55(b) of said Act that the director 
met the standard of conduct in paragraph (a) below, subject to 
(b) and (c) below. 

(a) Standard of Conduct. The individual shall demonstrate 
that: 

(1) he conducted himself in good faith; and 

(2) he reasonably believed: 

(i) in the case of conduct in his official 
capacity with the corporation, that his 
conduct was in its best interests; and 
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(3) in the case of any criminal proceeding, he had no 
reasonable cause to believe his conduct was 
unlawful. 

(b) No Indemnification Permitted in Certain Circumstances. 
The corporation shall not indemnify a director under 
this § 5.1 of Article V: 

(1) in connection with a proceeding by or in the right 
of the corporation in which the director was 
adjudged liable to the corporation; or 

(2) in connection with any other proceeding charging 
improper personal benefit to him, whether or not 
involving action in his official capacity, in 
which he was adjudged liable on the basis that 
personal benefit was improperly received by him. 

(c) Indemnification in Derivative Actions Limited. 
Indemnification permitted under this § 5.1 of Article V 
in connection with a proceeding by or in the right of 
the corporation is limited to reasonable expenses 
incurred in connection with the proceeding. 

S 5.2 Advance Expenses for Directors. 

If a determination is made, following the procedures of 
5 8.55(b) of RSA 293-A, that the director has met the 
requirements of (l), (2) and (3) below; and if an authorization 
of payment is made, following the procedures and standards set 
forth in $ 8.55(c) of RSA 293-A, then, unless otherwise provided 
in the articles of incorporation, the company may pay for or 
reimburse the reasonable expenses incurred by a director who is a 
party to a proceeding in advance of final disposition of the 
proceeding: 

(1) the director furnishes the corporation a written 
affirmation of his good faith belief that he has met 
the standard of conduct described in g 5.1 of this 
Article V; 

(2) the director furnishes the corporation a written under- 
taking, executed personally or on his behalf, to repay 
the advance if it is ultimately determined that he did 
not meet the standard of conduct (which undertaking 
must be an unlimited general obligation of the director 
but need not be secured and may be accepted without 
reference to financial ability to make repayment); and 
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(3) a determination is made that the facts then known to 
those making the determination would not preclude 
indemnification under S 5.1 of this Article V or § 8.50 
through S 8.58 of the New Hampshire Business 
Corporation Act. 

S 5.3 Indemnification of Officers, Agents, and Employees Who Are 
Not Directors. 

Unless otherwise provided in the articles of incorporation, 
the board of directors may indemnify and advance expenses to any 
officer, employee, or agent of the corporation, who is not a 
director of the corporation, to the extent consistent with public 
policy, as determined by the general or specific action of the 
board of directors. 

ARTICLE VI. CERTIFICATES FOR SHARES AED THEIR TRANSFER 

S 6.1 Certificates for Shares. 

(a) Content. Certificates representing shares of the corpo- 
ration shall at minimum state on their face the name of the 
issuing corporation and that it is formed under the laws of 
New Hampshire; the name of the person to whom issued; and 
the number and class of shares and the designation of the 
series, if any, the certificate represents; and be in such 
form as determined by the board of directors. 

Such certificates shall be signed (either manually or by 
facsimile) by the president or a vice-president and by the 
secretary or an assistant secretary and may be sealed with a 
corporate seal or a facsimile thereof. Each certificate for 
shares shall be consecutively numbered or otherwise identified. 

(b) Legend as to Class or Series. If the corporation is 
authorized to issue different classes of shares or different 
series within a class, the designations, relative rights, 
preferences, and limitations applicable to each class and 
the variations in rights, preferences, and limitations 
determined for each series (and the authority of the board 
of directors to determine variations for future series) must 
be summarized on the front or back of each certificate. 
Alternatively, each certificate may state conspicuously on 
its front or back that the corporation will furnish the 
shareholder this information on request in writing and 
without charge. 
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(c) Shareholder List. The name and address of the person to 
whom the shares represented thereby are issued, with the 
number of shares and date of issue, shall be entered on the 
stock transfer books of the corporation. 

Cd) Transferring Shares. All certificates surrendered to the 
corporation for transfer shall be cancelled and no new 
certificate shall be issued until the former certificate for 
a like number of shares shall have been surrendered and 
cancelled, except that in the case of a lost, destroyed, or 
mutilated certificate a new one may be issued therefore upon 
such terms and indemnity to the corporation as the board of 
directors may prescribe. 

S 6.2 Shares Without Certificates. 

(a) Issuing Shares Without Certificates. Unless the articles of 
incorporation provide otherwise, the board of directors may 
authorize the issue of some or all the shares of any or all 
of its classes or series without certificates. The authori- 
zation does not affect shares already represented by 
certificates until they are surrendered to the corporation. 

(b) Information Statement Required. Within a reasonable time 
after the issue or transfer of shares without certificates, 
the corporation shall send the shareholder a written 
statement containing at minimum: 

(1) the name of the issuing corporation and that it is 
organized under the law of this state; 

(2) the name of the person to whom issued; 

(3) the number and class of shares and the designation of 
the series, if any, of the issued shares; and 

(4) if the corporation is authorized to issue different 
classes of shares or different series within a class, 
the written statement shall describe the designations, 
relative rights, preferences, and limitations 
applicable to each class and the variations in rights, 
preferences, and limitations determined for each series 
(and the authority of the board of directors to 
determine variations for future series). 

- 24 - 



S 6.3 Registration of the Transfer of Shares. 

Registration of the transfer of shares of the corporation 
shall be made only on the stock transfer books of the 
corporation. In order to register a transfer, the record owner 
shall surrender the shares to the corporation for cancellation, 
properly endorsed by the appropriate person or persons with 
reasonable assurances that the endorsements are genuine and 
effective. Unless the corporation has established a procedure by 
which a beneficial owner of shares held by a nominee is to be 
recognized by the corporation as the owner, the person in whose 
name shares stand on the books of the corporation shall be deemed 
by the corporation to be the owner thereof for all purposes. 

5 6.4 Restrictions on Transfer of shares Permitted. 

The board of directors (or shareholders) may impose 
restrictions on the transfer or registration of transfer of 
shares (including any security convertible into, or carrying a 
right to subscribe for or acquire, shares). A restriction does 
not affect shares issued before the restriction was adopted, 
unless the holders of the shares are parties to the restriction 
agreement or voted in favor of the restriction. 

A restriction on the transfer or registration of transfer of 
shares may be authorized: 

(1) to maintain the corporation's status when it is 
dependent on the number or identity of its 
shareholders; 

(2) to preserve exemptions under federal or state 
securities law; or 

(3) for any other reasonable purpose. 

A restriction on the transfer or registration of transfer of 
shares may: 

(1) obligate the shareholder first to offer the 
corporation or other persons (separately, 
consecutively, or simultaneously) an opportunity 
to acquire the restricted shares; 

(2) obligate the corporation or other persons 
(separately, consecutively, or simultaneously) to 
acquire the restricted shares; 
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(3) require the corporation, 
of its shares, 

the holders of any class 
or any other person to approve the 

transfer of the restricted shares, if the 
requirement is not manifestly unreasonable; or 

(4) prohibit the transfer of the restricted shares to 
designated persons or classes of persons, if the 
prohibition is not manifestly unreasonable. 

A restriction on the transfer or registration of transfer of 
shares is valid and enforceable against the holder or a 
transferee of the holder if the restriction is authorized by this 
section and its existence is noted conspicuously on the front or 
back of the certificate or is contained in the information 
statement required by § 6.2 of this Article VI with regard to 
shares issued without certificates. Unless so noted, a 
restriction is not enforceable against a person without knowledge 
of the restriction. 

5 6.5 Acquisition of shares. 

The corporation may acquire its own shares and, unless 
otherwise provided in the articles of incorporation, the shares 
so acquired constitute authorized but unissued shares. 

If the articles of incorporation prohibit the reissue of 
acquired shares, the number of authorized shares is reduced by 
the number of shares acquired, effective upon amendment of the 
articles of incorporation, which amendment shall be adopted by 
the shareholders or the board of directors without shareholder 
action. 

The articles of amendment must be delivered to the Secretary of 
State and must set forth: 

(1) the name of the corporation; 

(2) the reduction in the number of authorized shares, 
itemized by class and series; and 

(3) the total number of authorized shares, itemized by 
class and series, remaining after reduction of the 
shares. 
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ARTICLE VII. DIBTRIBUTIONB 

S 7.1 Distributions. 

The board of directors may authorize, and the corporation 
may make, distributions (including dividends on its outstanding 
shares) in the manner and upon the terms and conditions provided 
by law and in the corporation's articles of incorporation. 

ARTICLE VIII. CORPORATE SRAL 

S 8.1 Corporate 8eal. 

The board of directors may provide a corporate seal which 
may be circular in form and have inscribed thereon any 
designation including the name of the corporation, "New 
Hampshire" as the state of incorporation, and the words 
"Corporate Seal." 

ARTICLE IX. EMERGENCY BYLAWS 

s 9.1 Emergency Bylaws. 

Unless the articles of incorporation provide otherwise, the 
following provisions of this Article IX, § 9.1 "Emergency By- 
laws," shall be effective during an emergency which is defined as 
when a quorum of the corporation's directors cannot be readily 
assembled because of some catastrophic event. 

During such emergency: 

(a) Notice of Board Meetings. Any one member of the board 
of directors or any one of the following officers: 
president, any vice-president, secretary, or treasurer, 
may call a meeting of the board of directors. Notice 
of such meeting need be given only to those directors 
whom it is practicable to reach, and may be given in 
any practical manner, including by publication and 
radio. Such notice shall be given at least six hours 
prior to commencement of the meeting. 

(b) Temporary Directors and Quorum. One or more officers 
of the corporation present at the emergency board 
meeting, as is necessary to achieve a quorum, shall be 
considered to be directors for the meeting, and shall 
so serve in order of rank, and within the same rank, in 
order of seniority. In the event that less than a 
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quorum (as determined by Article III, § 3.6) of the 
directors are present (including any officers who are 
to serve as directors for the meeting), those directors 
present (including the officers serving as directors) 
shall constitute a quorum. 

Actions permitted To Be Taken. The board, as 
constituted in paragraph (b), and after notice as set 
forth in paragraph (a), may: 

(1) 

(2) 

(3) 

(4) 

(5) 

Officers' Powers. Prescribe emergency powers to 
any officer of the corporation; 

Delegation of Any Power. Delegate to any officer 
or director, any of the powers of the board of 
directors; 

Lines of Succession. Designate lines of 
succession of officers and agents, in the event 
that any of them are unable to discharge their 
duties; 

Relocate Principal Place of Business. Relocate 
the principal place of business, or designate 
successive or simultaneous principal places of 
business; 

All Other Action. Take any other action, 
convenient, helpful, or necessary to carry on the 
business of the corporation. 

ARTICLE X. AMENDMENTS 

s 10.1 Amendments. 

The corporation's board of directors may amend or repeal the 
corporation's bylaws unless: 

(1) the articles of incorporation or the New Hampshire 
Business Corporation Act reserve this power exclusively 
to the shareholders in whole or in part; or 

(2) the shareholders in adopting, amending, or repealing a 
particular bylaw provide expressly that the board of 
directors may not amend or repeal that bylaw; or 

(3) the bylaw either establishes, amends, or deletes, a 
supermajority shareholder quorum or voting requirement 
(as defined in § 2.8 of Article II). 
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Any amendment which changes the voting or quorum requirement 
for the board must comply with Article III, S 3.8, and for the 
shareholders, must comply with Article II, § 2.8. 

The corporation's shareholders may amend or repeal the 
corporation's bylaws even though the bylaws may also be amended 
or repealed by its board of directors. 
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